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INTERCONNECTION AGREEMENT

This Interconnection Agreement ("Agreement" ) is entered between, AT8rT Wireless Services Inc.
("AWS"), a Delaware corporation, on behalf of its wireless operating affiliates, having an office at 8645 154'"
Avenue NE Redmond, WA 98052, and ALLTEL Communications Services Corporation ("ALLTEL") an Ohio
corporation, having an office at One Allied Drive, Little Rock, Arkansas, 72202, for and on behalf of the affiliated
local exchange carriers identified in Attachment 1: ALLTEL Affiliated Local Exchange Carriers (collectively the
Parties).

WHEREAS, ALLTEL is an Incumbent Local Exchange Carrier in the states listed in Attachment 1,

WHEREAS, AWS is a Commercial Mobile Radio Service provider,

WHEREAS, pursuant to the Telecommunications Act of 1996 (thc Act), and other applicable laws, the Parties desire
to enter into an agreement for the interconnection of their networks and reciprocal compensation for the termination
of Local Traffic,

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement, the Parties
hereby agree as follows:

1.0 Introduction

1.1 This Agreement sets forth the terms, conditions and prices under which ALLTEL agrees to
provide Interconnection to AWS. Further this Agreement sets forth the terms, conditions, and
prices under which AWS will provide Interconnection and other services to ALLTEL, where
applicable. This Agreement also sets forth the terms and conditions for the interconnection of the
Parties' networks and for the reciprocal compensation for the transport and termination of
telecommunications services between the Parties.

1.2 This Agreement includes and incorporates herein the Attachments of this Agreement, and all

accompanying Appendices, Addenda and Exhibits.

2.0 Effective Date

2.1 This Agreement will be effective only upon execution and delivery by both Parties. The "Effective
Date" of this Agreement will be the date on which this Agreement is filed with the appropriate
Commission, subject to approval by the Commission in accordance with Section 252 of the Act, or
where approval by a such Commission is not required, the date that both Parties have executed the

Agreement.

3.1 This Agreement is entered into as a result of private negotiation between the Parties, acting
pursuant to the Act, and/or other applicable state laws or Commission rulings. If the actions of
state or federal legislative bodies, courts, or regulatory agencies of competent jurisdiction
invalidate, modify, or stay the enforcement of laws or regulations that were the basis for a
provision of the contract, the affected provision will be invalidated, modified, or stayed as
required by action of the legislative body, court, or regulatory agency. In such event, the Parties
shall expend diligent efforts to arrive at an agreement respecting the modifications to the

Agreement required. If negotiations fail, disputes between the Parties concerning the

interpretation of the actions required or provisions affected by such governmental actions will be
resolved pursuant to any remedy available to the Parties under law, provided that the Parties may
mutually agree to use the dispute resolution process provided for in this Agreement.

AT&T Wireless Services, inc.
09/20/00
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4.0 Term of A reement

4.1 The Parties agree to interconnect pursuant to the terms defined in this Agreement for a term of two
(2) years from the Effective Date of this Agreement, and thereafter the Agreement shall renew for
successive six (6) month terms, unless and until terminated as provided herein.

4.2 Either Party may terminate this Agreement after the end of the initial term by providing written
notice of termination to the other Party. Such written notice shall be provided at least sixty (60)
days in advance of the date of termination.

4.3 By mutual agreement, the Parties may amend this Agreement in writing to modify its terms.

4.4 A Party may terminate this Agreement without penalty or liability other than for amounts owed as
of the date of termination, by giving the other Party written notice of its desire to terminate at least
thirty (30) days prior to the intended date of termination if:

(i). the other Party makes an assignment for the benefit of creditors; or

(ii). the other Party makes an unauthorized assignment of this Agreement.

(iii) the other Party fails to perform any of its obligations under this Agreement in any
material respect, and such material failure continues without remedy for a period of thirty

(30) days after written notice is given by the non-defaulting Party to the defaulting Party.

4.5 Upon expiration or termination of this Agreemcnt, if either Party desires uninterrupted service
under this Agreement during negotiations of a ncw agreement, the requesting Party shall provide
the other Party written notification. Upon receipt of such notification, the same terms, conditions,
and prices in this Agreement will continue in effect, as were in effect at the end of the latest term,
or renewal, so long as negotiations are continuing without impasse and then until resolution
pursuant to this Section. If the Parties are actually in arbitration or mediation before the

appropriate Commission or FCC prior to the expiration of this Agreement, this Agreement will
continue in effect only until the issuance of an order, whether a final non-appealable order or not,

by the Commission or FCC resolving the issues set forth in such arbitration or mediation request.

4.6 The Parties agree to resolve any disputed matter relating to this Agreement pursuant to Section 9.0
Dispute Resolution.

4.7 Upon either Party's written request, the Party providing service shall fully cooperate in effecting
an orderly and efficient transition of any discontinued services to another vendor. During any
such transition, the Party providing service warrants that the level and quality of the services will
not be degraded and that it shall exercise its best, commercially reasonable efforts to effect an

orderly and efficient transition. To the extent that such transition is not completed by the

expiration date of this Agreement, the Party providing service shall continue to provide the service
to be discontinued at then effective tariff rates, if available, until such time as written notice is

given that the transition is complete.

5.0 A~ssi nmeni

5.1 Neither Party may assign, subcontract, or otherwise transfer its rights or obligations under this

Agreement except under such terms and conditions as are mutually acceptable to the other Party
and with such Party's prior written consent, which consent shall not be unreasonably withheld.
Nothing in this Section is intended to impair thc right of either Party to utilize subcontractors.

AT&T Wireless Services, Inc.
09/20/00
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5.2 Each Party will notify the other in writing not less than sixty (60) days in advance of anticipated
assignment

6.0 Confidentiali and Pro rieta Information

6.1 For the purposes of this Agreement, confidential information means confidential or proprietary
technical, customer, end user, or network informiition (including forecasting information) given by
one Party (the "Discloser") to the other (the "Recipient" ), which is disclosed by one Party to the

other in connection with this Agreement, during negotiations and the term of this Agreement
("Confidential Information" ). Such Confidential Information will automatically be deemed

proprietary to the Discloser and subject to this Section 6.0, unless otherwise confirmed in writing

by the Discloser. All other information, which is indicated and marked, as Confidential

Information at the time of disclosure shall also be, treated as Confidential Information under

Section 6.0 of this Agreement. The Recipient agrees (i) to use Confidential Information only for
the purpose of performing under this Agreement, (ii) to hold it in confidence and disclose it to no

one other than (a) its employees having a need to know for the purpose of performing under this

Agreement, and (b) agents, including without limitation, attorneys, who are under a legal

obligation to maintain the confidentiality of disclosures, and (iii) to safeguard it from unauthorized

use or disclosure using at least the same degree of care with which the Recipient safeguards its

own Confidential Information. If the Recipient wishes to disclose the Discloser's Confidential
Information to a third-party agent or consultant, such disclosure must be agreed to in writing by
the Discloser, and the agent or consultant must have executed a written agreement of
nondisclosure and nonuse comparable to thc terms of this Section.

6.2 The Recipient may make copies of Confidential Information only as reasonably necessary to

perform its obligations under this Agreement. All such copies will be subject to the same

restrictions and protections as the original and will bear the same copyright and proprietary rights

notices as are contained on the original.

6.3 The Recipient agrees to return all Confidential Information in tangible form received from the

Discloser, including any copies made by the Recipient within thirty (30) days after a written

request is delivered to the Recipient, or to destroy all such Confidential Information if directed to

do so by Discloser except for Confidential Information that the Recipient reasonably requires to

perform its obligations under this Agreement. If either Party loses or makes an unauthorized

disclosure of the other Party's Confidential Information, it will notify such other Party

immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed information.

6.4 The Recipient will have no obligation to safeguard Confidential Information: (i) which was in the

possession of the Recipient free of restriction prior to its receipt from the Discloser; (ii) after it

becomes publicly known or available through no breach of this Agreement by the Recipient, (iii)
after it is rightfully acquired by the Recipient frcc of restrictions on its disclosure, or (iv) after it is

independently developed by personnel of thc Recipient to whom the Discloser's Confidential

Information had not been previously disclosecl. In addition, either Party will have the right to
disclose Confidential Information to any mediator, arbitrator, state or federal regulatory body, or a

court in the conduct of any mediation, arbitration or approval of this Agreement, as long as, in the

absence of an applicable protective order, the Discloser has been previously notified by the

Recipient in time sufficient for the Recipient to undertake lawful measures to avoid disclosing

such information and for Discloser to have reasonable time to seek or negotiate a protective order

before or with any applicable mediator, arbitrator, state or regulatory body or a court.

6.5 The Parties recognize that an individual end user may simultaneously seek to become or be a

customer of both Parties. Nothing in this Agreement is intended to limit the ability of either Party

to use customer specific information lawfully obtained from end users or sources other than the

Discloser.

AT&T Wireless Services, Inc.
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6.6 Each Party's obligations to safeguard Confidential Information disclosed prior to expiration or
termination of this Agreement will survive such expiration or termination.

6.7 Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted

with respect to any patent, trademark, or copyri ht, nor is any such license implied solely by virtue

of the disclosure of any Confidential Information.

6.8 Each Party agrees that the Discloser may be irreparably injured by a disclosure in breach of this

Agreement by the Recipient or its representatives and the Discloser will be entitled to seek

equitable relief, including injunctive relief and specific performance, in the event of any breach or

threatened breach of the confidentiality provisions of this Agreement. Such remedies will not be

deemed to be the exclusive remedies for a breach of this Agreement, but will be in addition to all

other remedies available at law or in equity.

7.0 Liabillt and Indemnification

7.1 Limitation of Liabilities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in

transmission, interruptions, failures, delays or errors occurring in the course of furnishing any

service hereunder, the liability of the Party furnishing the affected service, if any, shall not exceed

an amount equivalent to the proportionate char c to the other Party for the period of that particular

service during which such mistakes, omission~, defects in transmission, interruptions, failures,

delays or errors occurs and continues; provided, however, that any such mistakes, omissions,

defects in transmission, interruptions, failures, delays, or errors which are caused by the

negligence or willful act or omission of the coinplaining Party or which arise from the use of the

complaining Party's facilities or equipment shall not result in the imposition of any liability

whatsoever upon the Party furnishing service.

7.2 No Conse uentialDama es

NEITHER AWS NOR ALLTEL WILL BE I.IABLE TO THE OTHER PARTY FOR ANY

INDIRECT, INCIDENTAL, CONSEQUEN'f IAL, PUNITIVE, RELIANCE, OR SPECIAL
DAMAGES SUFFERED BY SUCII 0'I'I IER PARTY (INCLUDING WITHOUT
LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST REVENUES, LOST
SAVINGS, OR LOST PROFITS SUFFERED BY SUCH OTHER PARTY), REGARDLESS
OF THE FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT
LIABILITY, OR TORT, INCLUDING WI PHOUT LIMITATION NEGLIGENCE OF
ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER
THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES COULD
RESULT. EACH PARTY HEREBY RELLASES THE OTHER PARTY (AND SUCH

OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY SUCH CLAIMS.
NOTHING CONTAINED IN THIS SEC'l'lON WILL LIMIT ALLTEL'S OR AWS'

LIABILITY TO THE OTHER FOR (i) WILLFUL OR INTENTIONAL MISCONDUCT
(INCLUDING GROSS NEGLIGENCE); OR (ii) BODILY INJURY, DEATH, OR
DAMAGE TO TANGIBLE REAL 0R TANGIBLE PERSONAL PROPERTY
PROXIMATELY CAUSED BY ALLTEL'S ()R AWS' NEGLIGENT ACT OR OMISSION
OR THAT OF THEIR RESPECTIVE AGE& I' S, SUBCONTRACTORS OR EMPLOYEES.

7.3 Obli ation to Indemnif

7.3.1 Each Party shall be indemnified and held harmless by the other Party against claims,

losses, suits, demands, damages, cosis, cxpcnses, including reasonable attorneys' fees
("Claims" ), asserted, suffered, or macle by third parties arising from (i) any act or

omission of the indemnifying Parti in connection with its performance or non-
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6.6 Each Party's obligations to safeguard Confidential Information disclosed prior to expiration or

termination of this Agreement will survive such expiration or termination.

6.7 Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted
with respect to any patent, trademark, or copyright, nor is any such license implied solely by virtue

of the disclosure of any Confidential Information.

6.8 Each Party agrees that the Discloser may be irreparably injured by a disclosure in breach of this
Agreement by the Recipient or its representatives and the Discloser will be entitled to seek

equitable relief, including injunctive relief and specific performance, in the event of any breach or
threatened breach of the confidentiality provisions of this Agreement. Such remedies will not be
deemed to be the exclusive remedies for a breach of this Agreement, but will be in addition to all
other remedies available at law or in equity.

Liability and Indemnification

7.1 Limitation of Liabilities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in
transmission, interruptions, failures, delays or errors occurring in the course of furnishing any

service hereunder, the liability of the Party furnishing the affected service, if any, shall not exceed
an amount equivalent to the proportionate charge to the other Party for the period of that particular

service during which such mistakes, omissions, defects in transmission, interruptions, failures,
delays or errors occurs and continues; provided, however, that any such mistakes, omissions,
defects in transmission, interruptions, failures, delays, or errors which are caused by the

negligence or willful act or omission of the complaining Party or which arise from the use of the

complaining Party's facilities or equipment shall not result in the imposition of any liability
whatsoever upon the Party furnishing service.

7.2 No Consequential Damages

NEITHER AWS NOR ALLTEL WILL BE I.IABLE TO THE OTHER PARTY FOR ANY

INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE, OR SPECIAL
DAMAGES SUFFERED BY SUCH OTItER PARTY (INCLUDING WITHOUT
LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST REVENUES, LOST

SAVINGS, OR LOST PROFITS SUFFERED BY SUCH OTHER PARTY), REGARDLESS
OF THE FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT

LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION NEGLIGENCE OF
ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER
THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES COULD

RESULT. EACH PARTY HEREBY RELEASES THE OTHER PARTY (AND SUCH

OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE

OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY SUCH CLAIMS.
NOTHING CONTAINED IN THIS SECTION WILL LIMIT ALLTEL'S OR AWS'

LIABILITY TO THE OTHER FOR (i) WILLFUL OR INTENTIONAL MISCONDUCT

(INCLUDING GROSS NEGLIGENCE); OR (ii) BODILY INJURY, DEATH, OR
DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY

PROXIMATELY CAUSED BY ALLTEL'S OR AWS' NEGLIGENT ACT OR OMISSION
OR THAT OF THEIR RESPECTIVE AGENTS, SUBCONTRACTORS OR EMPLOYEES.

7.3 Obligation to Indemnify

7.3.1 Each Party shall be indemnified and held harmless by the other Party against claims,
losses, suits, demands, damages, costs, expenses, including reasonable attorneys' fees

("Claims"), asserted, suffered, or m_dc by third parties arising from (i) any act or
omission of the indemnifying Party in connection with its performance or non-
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performance under this Agreement; (ii) actual or alleged infringement by the

indemnifying Party of any patent, traclcinark, copyright, service mark, trade name, trade
secret or intellectual property right (no+ known or later developed), and (iii) provision of
the indemnifying Party's services or equipment, including but not limited to claims

arising from the provision of the indemnifying Party's services to its end users (e.g.,
claims for interruption of service, quality of service or billing disputes). Each Party shall

also be indemnified and held harmless by the other Party against Claims of persons for
services furnished by the indemnifyii&& Party or by any of its subcontractors, under
worker's compensation laws or similar statutes.

7.3.2 Each Party agrees to release, defend, iiidcmnify, and hold harmless the other Party from

any claims, demands or suits that as'eris any infringement or invasion of privacy or
confidentiality of any person or pere&&ns caused or claimed to be caused, directly or
indirectly, by the other Party's employees;ind equipment associated with the provision of
any service herein. This provision includes but is not limited to suits arising from
disclosure of the telephone number, a&i&l& css, or name associated with the telephone called
or the telephone used in connection wiil&;&ny services herein.

7.3.3 ALLTEL makes no warranties, expicss or implied, concerning AWS' (or any third

party' s) rights with respect to intcllccn&;&l property (including without limitation, patent,

copyright and trade secret rights) or contract rights associated with AWS' rights to
interconnect with ALLTEL's nctworl'. Section 7.3.3 applies solely to this Agreement.

Nothing in this Section will be clcemcrl to supersede or replace any other agreements, if
any, between the Parties with respect ii& A WS' intellectual property or contract rights.

7.3.4 When the lines or services of other coinpanies and carriers are used in establishing

connections to and/or from points no& reached by a Party's lines, neither Party shall be
liable for any act or omission of the oilier companies or carriers.

7.4 Obli ation to Defend; Notice; Coo eration

Whenever a claim arises for indemnification under this Section (the "Claim" ), the relevant

Indemnitee, as appropriate, will promptly iiotify the Indemnifying Party and request the

Indemnifying Party to defend the same. Failure to so notify the Indemnifying Party will not

relieve the Indemnifying Party of any liability &h;&t the Indemnifying Party might have, except to
the extent that such failure prejudices the Indcn&nifying Party's rights or ability to defend such

Claim. The Indemnifying Party will have thc i i& ht to defend against such Claim in which event

the Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of
such Claim and the identity of counsel sclcctc&i by the Indemnifying Party. Except as set forth

below, such notice to the relevant Indemnitee will give the Indemnifying Party full authority to

defend, adjust, compromise, or settle such Claii» u ith respect to which such notice has been given,

except to the extent that any compromise or settlement might prejudice the Intellectual Property

Rights or other rights of the relevant indemnities. The Indemnifying Party will consult with the

relevant Indemnitee prior to any compromise or settlement that would affect the Intellectual

Property Rights or other rights of any Indcmni&i. c, and the relevant Indemnitee will have the right

to refuse such compromise or settlement &nd, ;&i siich Indemnitee's sole cost, to take over defense

of such Claim. Provided, however, tliai in such event the Indemnifying Party will not be

responsible for, nor will it be obligated to indcn&nil'y the relevant Indemnitee against any damages,

costs, expenses, or liabilities, including withi&ut limitation, attorneys' fees, in excess of such

refused compromise or settlement. With respect to any defense accepted by the Indemnifying

Party, the relevant Indemnitee will be entitled io participate with the Indemnifying Party in such

defense if the Claim requests equitable relief or other relief that could affect the rights of the

Indemnitee and also will be entitled to emi&loy separate counsel for such defense at such

Indemnitee's sole expense. The Indemnifying Party shall not be liable under this Section for
settlement by the Indemnitee of any Claim if thc Indemnifying Party has not approved the

settlement in advance, unless the Indemnifying l'arty has had the defense of the Claim tendered to
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performanceunderthis Agreement:(ii) actualor allegedinfringementby the
indemnifyingPartyof anypatent,trademark,copyright,servicemark,tradename,trade
secretor intellectualpropertyright(nowknownorlaterdeveloped),and(iii) provisionof
the indemnifyingParty'sservicesor equipment,includingbutnot limitedto claims
arisingfromtheprovisionof theindcnanifyingParty'sservicesto itsendusers(e.g.,
claimsforinterruptionof service,qualityofserviceorbillingdisputes).EachPartyshall
alsobeindemnifiedandheldharmles_bytheotherPartyagainstClaimsofpersonsfor
servicesfurnishedby theindemnifyingPartyor by anyof its subcontractors,under
worker'scompensationlawsorsimilarstatutes.

7.3.2 EachPartyagreestorelease,defend,indemnify,andholdharmlesstheother Party from

any claims, demands or suits that asserts any infringement or invasion of privacy or
confidentiality of any person or pers¢,_s caused or claimed to be caused, directly or

indirectly, by the other Party's elnployces and equipment associated with the provision of
any service herein. This provision includes but is not limited to suits arising from
disclosure of the telephone number, address, or name associated with the telephone called

or the telephone used in connection wilh any services herein.

7.3.3 ALLTEL makes no warranties, expr_'ss or implied, concerning AWS' (or any third

party's) rights with respect to intellectual property (including without limitation, patent,

copyright and trade secret rights) or contract rights associated with AWS' rights to
interconnect with ALLTEL's network. Section 7.3.3 applies solely to this Agreement.

Nothing in this Section will be deemed to supersede or replace any other agreements, if

any, between the Parties with respect tc_AWS' intellectual property or contract rights.

7.3.4 When the lines or services of other companies and carriers are used in establishing
connections to and/or from points not reached by a Party's lines, neither Party shall be

liable for any act or omission of the other companies or carriers.

Obligation to Defend; Notice; Cooperation

Whenever a claim arises for indemnification under this Section (the "Claim"), the relevant

Indemnitee, as appropriate, will promptly notify the Indemnifying Party and request the

Indemnifying Party to defend the same. Failure to so notify the Indemnifying Party will not
relieve the Indemnifying Party of any liability flint the Indemnifying Party might have, except to

the extent that such failure prejudices the Indemnifying Party's rights or ability to defend such
Claim. The Indemnifying Party will have the _ight to defend against such Claim in which event

the Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of
such Claim and the identity of counsel selected by the Indemnifying Party. Except as set forth
below, such notice to the relevant Indemnitec will give the Indemnifying Party full authority to

defend, adjust, compromise, or settle such Claim with respect to which such notice has been given,

except to the extent that any compromise or settlement might prejudice the Intellectual Property

Rights or other rights of the relevant Indcmnhies. The Indemnifying Party will consult with the
relevant Indemnitee prior to any compromise or settlement that would affect the Intellectual

Property Rights or other rights of any Inde_mailce, and the relevant Indemnitee will have the right
to refuse such compromise or settlement and, _t sttch Indenmitee's sole cost, to take over defense
of such Claim. Provided, however, that in _ucla event the Indemnifying Party will not be

responsible for, nor will it be obligated to indcmnify the relevant Indemnitee against any damages,
costs, expenses, or liabilities, including \vith.ut limitation, attorneys' fees, in excess of such
refused compromise or settlement. With respect to any defense accepted by the Indemnifying

Party, the relevant Indemnitee will be entitled to participate with the Indemnifying Party in such
defense if the Claim requests equitable relief or other relief that could affect the rights of the
Indemnitee and also will be entitled to employ separate counsel for such defense at such

Indemnitee's sole expense. The Indemnifying Party shall not be liable under this Section for

settlement by the Indemnitee of any Claim it" the Indemnifying Party has not approved the
settlement in advance, unless the Indemnifying Party has had the defense of the Claim tendered to
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it in writing and has failed to assume such defense. In the event of such failure to assume defense,

the Indemnifying Party shall be liable for ai y reasonable settlement made by the Indemnitee

without approval of the Indemnifying I';irty. Each Party agrees to cooperate and to cause its

employees and agents to cooperate with thc otlicr Party in the defense of any such claim.

8.0 Pa ment of Rates and Late Pa ment Char es

8.1 The Parties agree to pay all rates and charges duc and owing under this Agreement within thirty

(30) days of the invoice date in immediately ai ailable funds. The Parties represent and covenant

to each other that all invoices will be promptly processed and mailed in accordance with the

Parties' regular procedures and billing systems

8.1.1 If the payment due date falls oii a Sunday or on a Holiday which is observed on a

Monday, the payment due date shall he the first non-Holiday following such Sunday or

Holiday. If the payment due date fall» on a Saturday or on a Holiday which is observed

on Tuesday, Wednesday, Thursday, oi Friday, the payment due date shall be the last non-

Holiday preceding such Saturday or I loliday. If payment is not received by the payment

due date, a late penalty, as set forth in 8.3 below, shall apply.

8.2 If the amount billed is received by the billing Party after the payment due date or if any portion of
the payment is received by the billing Pa& ty iii funds which are not immediately available to the

billing Party, then a late payment charge a ill aliply to the unpaid balance.

8.3 The Parties agree interest on overdue in' &iiccs will apply at the lesser of the highest interest rate

(in decimal value) which may be levied by l;iw for commercial transactions, compounded daily

and applied for each month or portion ihcrcol' that an outstanding balance remains, or 0.000325,
compounded daily and applied for each inonih or portion thereof that an outstanding balance

remains.

9.0 Dis ute Resolution

Notice of a valid dispute, whether billing or c&intractual in nature, must be in writing specifically

documenting the total dollar amount of the di. pute, and a detailed description of the underlying

dispute (the "Dispute Notice" ).

A Party must submit reasonable and valid billing disputes ("Billing Disputes" ) to the

other Party within ninety (90) d;iys trom the due date. The Parties will endeavor to

resolve all billing disputes wilhiii niiicty (90) days from receipt of the Dispute Notice.

Examples of reasonable and valid billIng disputes ("Billing Dispute" ) are:

9.1.1.1 incorrect rate;

9.1.1.2 error in quantity (i.c., iuiniiies or quantity of circuits or quantity of billable

elements incorrect);

9.1.1.3 service did/does not exist;

9.1.1.4 invalid factors;

9.1.1.5 incorrect customer bcii«billed;

9.1.1.6 invalid PON;
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9.0

it inwritingandhasfailedtoassumesuchdefense.Intheeventofsuchfailuretoassumedefense,
theIndemnifyingPartyshallbe liablefor m;yreasonablesettlementmadeby theIndemnitee
withoutapprovalof theIndcmnifyingParty.EachPartyagreesto cooperateandto causeits
employeesandagentstocooperatewiththeotherPartyinthedefenseofanysuchclaim.

Payment of Rates and Late Payment Charges

8.1 The Parties agree to pay all rates and charges due and owing under this Agreement within thirty

(30) days of the invoice date in immediately available funds. The Parties represent and covenant
to each other that all invoices will be proml_tly processed and mailed in accordance with the

Parties' regular procedures and billing systems

8.1.1 If the payment due date falls on a 5;unday or on a Holiday which is observed on a

Monday, the payment due date shall be the first non-Holiday following such Sunday or
Holiday. If the payment due date fall_ on a Saturday or on a Holiday which is observed

on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall be the last non-
Holiday preceding such Saturday or 1 loliday. If payment is not received by the payment

due date, a late penalty, as set forth in _.3 below, shall apply.

8.2 If the amount billed is received by the billing Party after the payment due date or if any portion of

the payment is received by the billing Party i_ funds which are not immediately available to the

billing Party, then a late payment charge will apply to the unpaid balance.

8.3 The Parties agree interest on overdue invoices will apply at the lesser of the highest interest rate
(in decimal value) which may be levied by law for commercial transactions, compounded daily

and applied for each month or portion thereof that an outstanding balance remains, or 0.000325,

compounded daily and applied for each mo_th or portion thereof that an outstanding balance
remains.

Dispute Resolution

9.1 Notice of Disputes

Notice of a valid dispute, whether billing or c_ntractual in nature, must be in writing specifically

documenting the total dollar amount of the dispute, and a detailed description of the underlying

dispute (the "Dispute Notice").

9.1.1 Billing Disputes

A Party must submit reasonablc and valid billing disputes ("Billing Disputes") to the

other Party within ninety (90) days from the due date. The Parties will endeavor to
resolve all billing disputes within ni_cty (90) days from receipt of the Dispute Notice.

Examples of reasonable and valid billing disputes ("Billing Dispute") are:

9.1.1.1 incorrect rate;

9.1.1.2 error in quantity (i.e., minutes or quantity of circuits or quantity of billable

elements incorrect);

9.1.1.3 service did/does not exist;

9.1.1.4 invalid factors;

9.1.1.5 incorrect customer beiHg billed;

9.1.1.6 invalid PON;
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9.1.1.7 backbilling; or

9.1.1.8 late receipt of an invoice.

9.1.2 All Other Dis utes

All other disputes (i.e., contractual disputes) shall be valid only if reasonable within the
scope of this Agreement, and ihc applicable Statue of Limitations shall govern such
disputes.

9.2 Alternative to Liti ation

9.2.1 The Parties desire to resolve clisputcs arising out of this Agreement without litigation.
Accordingly, except for action scckiug a temporary restraining order or an injunction
related to the purposes of this A i ccn;ent, or suit to compel compliance with this Dispute
Resolution process, the Parties 0& rcc to usc the following Dispute Resolution procedure
with respect to any controversy or cla&m arising out of or relating to this Agreement or its
breach.

9.2.2 Each Party agrees to promptly notif') the other Party in writing of a dispute and may in
the Dispute Notice invoke thc inioi. nial dispute resolution process described in Section
9.3. The Parties will endeavor io inl'&irmally resolve the dispute within ninety (90) days
after the date of the Dispute Notice.

9.3 Informal Resolution of Dis utes

In the case of a dispute and upon receipt of the Dispute Notice each Party will appoint a duly
authorized representative knowledgeable in telecommunications matters, to meet and negotiate in

good faith to resolve any dispute arising under this Agreement. The location, form, frequency,
duration, and conclusion of these discussions ivill be left to the discretion of the representatives.
Upon agreement, the representatives may, but are not obligated to, utilize other alternative dispute
resolution procedures such as mediation io assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of settlement are exempt from discovery
and production and will not be admissible in the arbitration described below or in any lawsuit
without the concurrence of both Parties, Documents identified in or provided with such
communications, which are not preparcil for purposes of the negotiations, are not so exempted
and, if otherwise admissible, may be adinitic&i in evidence in the arbitration or lawsuit. Unless
otherwise provided herein, or upon the I'ai. lies' a& rcement, neither Party may invoke formal
Dispute Resolution procedures including ai bin ation or other procedures as appropriate sooner than

ninety (90) days after the date of the Dispulc Notice, provided the Party invoking the formal
Dispute Resolution process has negotiated in «&od faith with the other Party.

9.4 Formal Dis ute Resolution

9.4.1 The Parties agree that any disputes not resolved pursuant to the informal procedure set
forth in Section 9.3, which ini

oleic

amounts which represent $50,000 or less annually,
whether measured by the disputing Party in terms of actual amounts owed or owing, or as
amounts representing its business or other risks or obligations relating to the matter in

dispute, will be submitted to binilin ~ arbitration pursuant to the provisions of Section 9.6.
During the first contract year thc Pai ties will annualize the initial months up to one year.

9.4.2 The Parties agree that any disputes a&it resolved pursuant to the informal procedures set
forth in Section 9.3 which involve aniounts which represent more than $50,000 annually,
whether measured by the disputin ~ Paity in terms of actual amounts owed or owing, or as
amounts representing its business or other risks or obligations relating to the matter in
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9.1.1.7backbilling;or

9.1.1.8latereceiptofaninvoice.

9.1.2 All Other Disputes

All other disputes (i.e., contractual disputes) shall be valid only if reasonable within the

scope of this Agreement, and the applicable Statue of Limitations shall govern such
disputes.

9.2 Alternative to Litigation

9.2.1 The Parties desire to resolve disputc_ arising out of this Agreement without litigation.

Accordingly, except for action seeki_lg a temporary restraining order or an injunction
related to the purposes of this Agteen:ent, or suit to compel compliance with this Dispute

Resolution process, the Parties agrec to use the following Dispute Resolution procedure
with respect to any controversy or claim arising out of or relating to this Agreement or its
breach.

9.2.2 Each Party agrees to promptly notify' the other Party in writing of a dispute and may in

the Dispute Notice invoke the in fbrmal dispute resolution process described in Section
9.3. The Parties will endeavor to inlbrmally resolve the dispute within ninety (90) days
after the date of the Dispute Notice.

9.3 Informal Resolution of Disputes

In the case of a dispute and upon receipl of lhe Dispute Notice each Party will appoint a duly

authorized representative knowledgeable in tclecomnmnications matters, to meet and negotiate in
good faith to resolve any dispute arising under this Agreement. The location, form, frequency,

duration, and conclusion of these discussions will be left to the discretion of the representatives.

Upon agreement, the representatives may, but are not obligated to, utilize other alternative dispute
resolution procedures such as mediation to assist in the negotiations. Discussions and the

correspondence among the representatives fi)r purposes of settlement are exempt from discovery
and production and will not be admissible i_a the arbitration described below or in any lawsuit

without the concurrence of both Parties. Documents identified in or provided with such

communications, which are not prepared fbr purposes of the negotiations, are not so exempted
and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit. Unless

otherwise provided herein, or upon the l'ar_ies' agreement, neither Party may invoke formal
Dispute Resolution procedures including mbil_ ation or other procedures as appropriate sooner than

ninety (90) days after the date of the Dispule Notice, provided the Party invoking the formal
Dispute Resolution process has negotiated in g_od faith with the other Party.

9.4 Formal Dispute Resolution

9.4.1 The Parties agree that any dispules _ot resolved pursuant to the informal procedure set

forth in Section 9.3, which involve amounts which represent $50,000 or less annually,
whether measured by the disputing P:_rty in terms of actual amounts owed or owing, or as

amounts representing its busincss or other risks or obligations relating to the matter in
dispute, will be submitted to binding _rbitration pursuant to the provisions of Section 9.6.

During the first contract year the l'artics will annualize the initial months up to one year.

9.4.2 The Parties agree that any disputes not resolved pursuant to the informal procedures set

forth in Section 9.3 which involve amounts which represent more than $50,000 annually,
whether measured by the disputing Pz_rty in terms of actual amounts owed or owing, or as

amounts representing its busincss or other risks or obligations relating to the matter in
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dispute, then either Party may pn&cccd with any remedy available to it pursuant to law,
equity or agency mechanisms; p&i&vii!cd, that upon mutual agreement of the Parties such
disputes may also be submitted t» bi»ding arbitration pursuant to Section 9.6. During the
first contract year the Parties vi if;&i& i& i&alize the initial months up to one year.

9.4.3 The Parties agree that all undispiitci! billed amounts are to be paid when due, and that
interest shall apply to all overdo&. uni!isputcd invoices as set forth in the General Terms
and Conditions, Section 8.0 of this A. reemcnt. The Parties agree that the disputing Party
may withhold payments of any ~I!~!&uted charges until the Parties resolve the Billing
Dispute. The Parties further a rcc t!i&it if any Billing Dispute is resolved in favor of the
non-disputing Party, the non-disputin ~ Party shall receive interest applied to the disputed
amount as set forth in the Gcncra! Tci ins and Conditions, Section, 8.0 of this Agreement.

9.5 Conflicts

9.5.1 The Parties agree that the Dispute Resolution procedures set forth in this Agreement are
not intended to conflict with app! ic;i!&!e requirements of the Act or the state commission
with regard to procedures for the rcs»! ation of disputes arising out of this Agreement.

9.6 Arbitration

9.6.1 Any disputes involving amounts» liich represent $50,000 or less annually, not resolved
pursuant to the informal dispute ic. i&lution procedures set forth in Section 9.3 within
ninety (90) days of the Dispute X'o&ice shall be submitted to binding arbitration by a
single arbitrator pursuant to t!ic Commercial Arbitration Rules of the American
Arbitration Association. A P;&rti i»;.y demand such arbitration in accordance with the
procedures set out in those rules. l)i«»ovcry shall be controlled by the arbitrator and shall
be permitted to the extent sct »ut i» i iis Section. Each Party may submit in writing to a
Party, and that Party shall so & co!&»i&i'., to a inaximum of any combination of thirty-five

(35) (none of which may have s»b!», rts) of the following: interrogatories; demands to
produce documents; requests for;idn&iision.

9.6.2 Additional discovery may bc pc&i»i&ted upon mutual agreement of the Parties. The
arbitration hearing shall bc corn«iciiced within ninety (90) days of the demand for
arbitration. The arbitration sh i!1 b» I;old in a mutually agreed upon location or the state
capitol of the state where thc intci cr&;inecti»n services are provided. The arbitrator shall
control the scheduling so as to pr&&ccii thc niatter expeditiously. The Parties shall submit
written briefs five (5) days bcforc i!&c hearing. The arbitrator shall rule on the dispute by
issuing a written opinion within tlii i ti (30) days after the close of hearings. The arbitrator
shall have no authority to order punitive or consequential damages. The times specified
in this Section may be extended upon mutual agreement of the Parties or by the arbitrator

upon a showing of good cause. Ji&d iiicnt upon the award rendered by the arbitrator may
be entered in any court havin& jurisdiction.

9.6.3 Costs

Each Party shall bear its own »osis i&'. thcsc procedures. A Party seeking discovery shall

reimburse the responding Pariv fi&i l! costi of production of documents prior to judicial
review (including search time;inc! i c! "oducii»n costs).

10.0 Termination of Service

10.1 Failure of either Party to pay undisputcr! & har cs shall be grounds for termination of this

Agreement. If either Party fails to pay &vhci«! iie, any undisputed charges billed to them under this

Agreement (undisputed, unpaid charges), ;»&i! any portion of such charges remain unpaid more
than thirty (30) days after the duc date of siic!i undisputed, unpaid charges, other Party will notify
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dispute,theneitherPartymayproceedwithanyremedyavailable to it pursuant to law,
equity or agency mechanisms; provided, that upon mutual agreement of the Parties such

disputes may also be submitted to binding arbitration pursuant to Section 9.6. During the
first contract year the Parties will anmzalize the initial months up to one year.

9.4.3 The Parties agree that all undispmcd billed amounts are to be paid when due, and that
interest shall apply to all overdue undisputed invoices as set forth in the General Terms

and Conditions, Section 8.0 of this A_;reement. The Parties agree that the disputing Party
may withhold payments of ally disputed charges until the Parties resolve the Billing
Dispute. The Parties further agree th'at if any Billing Dispute is resolved in favor of the

non-disputing Party, the non-disputing Party shall receive interest applied to the disputed

amount as set forth in the General Terms and Conditions, Section, 8.0 of this Agreement.

9.5 Conflicts

9.5.1 The Parties agree that the Dispute Resolution procedures set forth in this Agreement are
not intended to conflict with applicable requirements of the Act or the state commission
with regard to procedures for the resolution o f disputes arising out of this Agreement.

9.6 Arbitration

9.6.1 Any disputes involving amounts which represent $50,000 or less annually, not resolved
pursuant to the infornaal dispute re>_dution procedures set forth in Section 9.3 within

ninety (90) days of the Dispute Nolice shall be submitted to binding arbitration by a
single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Association. A Party mz_y demand such arbitration in accordance with the

procedures set out in those rules, l)is,:overy shall be controlled by the arbitrator and shall
be permitted to the extent set out in _ais Section. Each Party may submit in writing to a

Party, and that Party shall so respon,!, to a lnaximum of any combination of thirty-five
(35) (none of which may have sttbl_:wts ) of the following: interrogatories; demands to

produce documents; requests for admission.

9.6.2 Additional discovery may be pcrmilted upon mutual agreement of the Parties. The

arbitration hearing shall be conlmc_ced within ninety (90) days of the demand for
arbitration. The arbitration shall be held in a mutually agreed upon location or the state

capitol of the state where the intcrco_mection services are provided. The arbitrator shall
control the scheduling so as to process the matter expeditiously. The Parties shall submit

written briefs five (5) days before the hearing. The arbitrator shall rule on the dispute by
issuing a written opinion within thirt 5 (30) days after the close of hearings. The arbitrator

shall have no authority to order p tuait ive or consequential damages. The times specified
in this Section may be extended upon mutual agreement of the Parties or by the arbitrator

upon a showing of good cause. Judgment upon the award rendered by the arbitrator may
be entered in any court having jurisdiction.

9.6.3 Costs

Each Party shall bear its owfl costs o: these procedures. A Party seeking discovery shall
reimburse the responding Party _\_ _I : costs of production of documents prior to judicial
review (including search time mad lc 1 :oduction costs).

Termination of Service

10.1 Failure of either Party to pay undisputed ,:harges shall be grounds for termination of this
Agreement. If either Party fails to pay when dtte, any undisputed charges billed to them under this

Agreement (undisputed, unpaid charges), mid any portion of such charges remain unpaid more
than thirty (30) days after the due date of s,ch undisputed, unpaid charges, other Party will notify
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the non-paying Party in writing that in»rdcr to avoicl having service disconnected, the non-paying

Party must remit all undisputed unpaid cliar& cs to the other Party within thirty (30) days after
receipt of said notice (the "Termination N»tice"). Disputes hereunder will be resolved in

accordance with the Dispute Resolution Pr»ccdurcs sct out in Section 9 of this Agreement.

10.2 Either Party may discontinue scrvicc io thc ~&ther Party upon failure to pay undisputed, unpaid

charges as provided in this Section, anil wii I h;ivc n» liability to the non-paying Party in the event

of such disconnection. Provided, hoivcvcr, neither lrarty will discontinue any service or terminate

this Agreement for the other Party's fail»to l» pay undisputed, unpaid charges, unless the non-

paying Party fails to pay such undisputed, »»paid cliarges within thirty (30) days of its receipt of
the Termination Notice.

10.3 After disconnect procedures have bc&»n, lh«Party issuing the undisputed, unpaid bill will not

accept service orders from the other Part~ »un l all undisputed unpaid charges are paid in full, in

immediately available funds. Thc Party is.'iii» ~ the undisputed, unpaid bill will have the right to

require a deposit equal to one month's chat «s (basccl on the highest previous month of service

from the other Party) prior to rcsumin& scn icc lo that l'arty after disconnect for nonpayment.

11.0 Notices

11.1 Except as otherwise specifically proi id«&i in this, % rcement, all notices, consents, approvals,

modifications, or other communications to ii« . ivcn under the terms of this Agreement shall be in

writing and sent postage prepaid by rc isl«rcd mail return receipt requested. Notice may also be

effected by personal delivery or by ov«rni ht courier. All notices will be effective upon receipt.
All notices shall be directed to the folloivin '.

To ALLTEL:

Staff Manager —Wirclcss lntcrcon»«c&. ion S«rvices

ALLTEL Communications Scrvic«s ( orp.
Mailstop: 1269 B4F3NE
One Allied Drive
P.O. Box 2177
Little Rock, Arkansas 72203-2177

To AWS:
Jill Mounsey
Director —Wireless Nctworl' Scn i«cs

AT&T Wireless Services, Inc.
8645 154 Ave. NE
Redmond, WA 98052
Fax: (425)580-8609

11.2 Either Party may unilaterally change its dcii noted i cprcsentative and/or address for the receipt of
notices by giving seven (7) days' prior wiincn notice to the other Party in compliance with this

Section.

12.0 Taxes

12.1 Each Party purchasing Interconnection, Rc~;d» Scn iccs, Network Elements, functions, facilities,

products and services under this Agrccmc»l sliall Pay or otherwise be responsible for all federal,

state, or local sales, use, excise, gross rcc«ipts, municipal fees, transfer, transaction or similar

taxes, fees, or surcharges (hereinafter "Tai') imposed on, or with respect to, the Interconnection,

Resale Services, Network Elements, fu»«li»ns, i'acilities, products and services under this
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11.0

10.2

10.3

Notices

11.1

the non-paying Party in writing that in order to avoid having service disconnected, the non-paying
Party must remit all undisputed unpaid charges to the other Party within thirty (30) days after

receipt of said notice (the "Terminatiola Notice"). Disputes hereunder will be resolved in
accordance with the Dispute Resolution Procedures set out in Section 9 of this Agreement.

Either Party may discontinue service to the other Party upon failure to pay undisputed, unpaid

charges as provided in this Section, and wilI have no liability to the non-paying Party in the event
of such disconnection. Provided, however, neither l'arty will discontinue any service or terminate

this Agreement for the other Party's fzfilurc t,) pay undisputed, unpaid charges, unless the non-
paying Party fails to pay such tmdispmed, unpaid charges within thirty (30) days of its receipt of
the Termination Notice.

After disconnect procedures have bcgtm, the Party issuing the undisputed, unpaid bill will not
accept service orders from the other Party tmtil all undisputed unpaid charges are paid in full, in

immediately available funds. The Party isst_i_qg the undisputed, unpaid bill will have the right to
require a deposit equal to one month's chmgcs (based on the highest previous month of service

from the other Party) prior to resuming see\ ice to that Party after disconnect for nonpayment.

Except as otherwise specifically p,ovided in this Agreement, all notices, consents, approvals,
modifications, or other communications to bc ,,;iven under the terms of this Agreement shall be in

writing and sent postage prepaid by registered mail return receipt requested. Notice may also be

effected by personal delivery or by ovcrnigtat courier. All notices will be effective upon receipt.
All notices shall be directed to the followin_::

To ALLTEL:

Staff Manager - Wireless lntcrcom_ection Services
ALLTEL Communications Services (orp.

Mailstop: 1269 B4F3NE
One Allied Drive

P.O. Box 2177

Little Rock, Arkansas 72203-2177

To AWS:

Jill Mounsey
Director - Wireless Network Sel'\ ices

AT&T Wireless Services, Inc.
8645 154 th Ave. NE

Redmond, WA 98052

Fax: (425)580-8609

12.0

11.2

Taxes

12.1

Either Party may unilaterally change its de.<gnated representative and/or address for the receipt of

notices by giving seven (7) days' prior written notice to the other Party in compliance with this
Section.

Each Party purchasing Interconnection, Resale See\ ices, Network Elements, functions, facilities,

products and services under this Agreement shall pay or otherwise be responsible for all federal,
state, or local sales, use, excise, gross receipts, municipal fees, transfer, transaction or similar

taxes, fees, or surcharges (hereinafter "Tax") imposed on, or with respect to, the Interconnection,
Resale Services, Network Elements, ftmctions, facilities, products and services under this

AT&T Wireless Services, Inc.
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Agreement provided by or to such P;»t&, except I'or (a) any Tax on either party's corporate
existence, status, or income or (b) any corporate fr;&»chise Taxes. Whenever possible, these Taxes
shall be billed as a separate item on the &»i &&ice.

12.2 With respect to any purchase of Intcrcon»ection, Resale Services, Network Elements, functions,

facilities, products and services unde& th&s Agree&»cnt if any Tax is required or permitted by
applicable law and tariffs to bc collected I'&om the purchasing Party by the providing Party, then:

(i) the providing Party shall bill the p&&rch;&sing Party for such Tax; (ii) the purchasing Party shall

remit such Tax to the providing Party;;&n&l (iii) thc providing Party shall remit such collected Tax
to the applicable taxing authority. Th» f&&ilowing provisions govern the backbilling of Taxes by
the providing Party:

12.2.1 Taxes for which the porch;&si»& I'i&rty is Ii;&blc: with respect to Taxes for which the

purchasing Party is liable, thc pr&» iding Pa& ty shall use reasonable best efforts to bill the

purchasing Party for such Tai si&»ultaneously with the bill for service to which the Tax
relates; however, the purchasin Party sh;&ll remain responsible for such Tax for the

applicable statute of li»&itatio»s pc& iod.

12.2.2 Taxes for which the providi&« I'arty is liable: with respect to Taxes for which the

providing Party is liable, thc I&ro& iding Pa& ty may backbill the purchasing Party for any

surcharges based on such T;&pcs;»&d perinittcd by Applicable Law, subject to the same

time limits that apply to thc sc& vices to which the taxes relate.

12.2.3 Notwithstanding $12.2.2. ;&b&» c. f as a rc. &&It of a notice of proposed adjustment by a

taxing authority, the taxing &&»I&or:ty imposes a Tax on the providing party, the providing

party may back bill thc Tax io tl&c porch;&si»g party for a period, not exceed four years

from the date of the notice oi' I&roi&used adj»snncnt. In order for the providing party to be

permitted to backbill;& tax u»&icr iI&is sectio», the purchasing party must be notified of the

audit determination from ivl&ich &lie surch;&r& c results, within 30 days of the notice of
proposed adjustment but in»o event less than ten days before the last day, under

applicable law, for thc purcl»;s&» party to cicrcise any rights it might have to contest the

notice of proposed adj ustmc»i.

12.3 With respect to any purchase hcrcu»&lcr oI' Intcrcon»ection, Resale Services, Network Elements,

functions, facilities, products a»d sc&.i icos «ndcr this Agreement that are resold to a third party, if
any Tax is imposed by applic;&ble I &w;» reflcctc&I in appropriate tariff(s) on the End User in

connection with any such purchase, then: (i) thc purchasing Party shall be required to impose

and/or collect such Tax from thc En&I IJsc&", and (Ii) the purchasing Party shall remit such Tax to

the applicable taxing authority. Thc p»rch;ising P;» I& agrees to indemnify and hold harmless the

providing Party for any costs incurrc&I by the proi i&li»g Party as a result of actions taken by the

applicable taxing authority to collect tl&c Tax from tl&c providing Party due to the failure of the

purchasing Party to pay or collect and rc&»it such tax to such authority.

12.4 If the providing Party fails to bill or i&& c&&llect any Ti&x as required herein, then, as between the

providing Party and the purchasin I';»t&' (i) the p&&rchasing Party shall remain liable for such

uncollected Tax to the extent provid«&I;» [&:ithcr Section 12.2; or Section 12.2 and all Subsections

thereunder;] and (ii) the provi&ii» ~ P;».iy sl&all be li;&I&lc for any penalty and interest assessed with

respect to such uncollected Tax by s&&cI&;«&thority. I Iowever, if the purchasing Party fails to pay

any Taxes properly billed, thc», as I&«t» ccn the I»'&&riding Party and the purchasing Party, the

purchasing Party will be solely & esp»»~II&lc I'or pay»&c»t of the Taxes, penalty and interest.

12.5 If the purchasing Party fails to i&»pose;&»&I or collect any Tax from End Users as required herein,

then, as between the providing Party;»&&I the purcl&;&si»g Party, the purchasing Party shall remain

liable for such uncollected Tax and a»y interest a»&l penalty assessed thereon with respect to the

uncollected Tax by the applicable t;&x»&g a«thority. With respect to any Tax that the purchasing
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12.2

12.3

12.4

12.5

Agreementprovidedby or to suchParty,exceptlot (a)anyTaxon either party's corporate
existence, status, or income or (b) any corporate franchise Taxes. Whenever possible, these Taxes

shall be billed as a separate item on the in\ oicc.

With respect to any purchase of Interconncction, Resale Services, Network Elements, functions,

facilities, products and services under dais Agreement if any Tax is required or permitted by
applicable law and tariffs to be collected from the purchasing Party by the providing Party, then:

(i) the providing Party shall bill the purchasing Party for such Tax; (ii) the purchasing Party shall
remit such Tax to the providing Party; mad (iii) the providing Party shall remit such collected Tax

to the applicable taxing authority. The tiHIowing provisions govern the backbilling of Taxes by
the providing Party:

12.2.1 Taxes for which the purchasing Party is liable: with respect to Taxes for which the

purchasing Party is liable, the providing Pmty shall use reasonable best efforts to bill the
purchasing Party for such Tax simultaneously with the bill for service to which the Tax

relates; however, the purchasing Party shall remain responsible for such Tax for the

applicable statute of limitations period.

12.2.2 Taxes for which the providi_g Party is liable: with respect to Taxes for which the
providing Party is liable, the prox iding Pmty may backbill the purchasing Party for any

surcharges based on such Ta.xcs _md permitted by Applicable Law, subject to the same
time limits that apply to the services to which the taxes relate.

12.2.3 Notwithstanding §12.2.2. ab<_\c, if as a rcsttlt of a notice of proposed adjustment by a
taxing authority, the taxing autho_ity imposes a Tax on the providing party, the providing
party may back bill the Tax to the purchasing party for a period, not exceed four years
from the date of the notice of lWOposed adjustment. In order for the providing party to be

permitted to backbill a tax under this section, the purchasing party must be notified of the
audit determination fiom which lhe surcharge results, within 30 days of the notice of

proposed adjustment but in no event less than ten days before the last day, under

applicable law, for the purchasing party to exercise any rights it might have to contest the
notice of proposed adjustment.

With respect to any purchase hereunder of Interconnection, Resale Services, Network Elements,

functions, facilities, products and services under this Agreement that are resold to a third party, if

any Tax is imposed by applicable la\v as reflected in appropriate tariff(s) on the End User in
connection with any such purchase, then: (i) the purchasing Party shall be required to impose
and/or collect such Tax from the End User; and (ii) the purchasing Party shall remit such Tax to

the applicable taxing authority. The purchasing Party agrees to indemnify and hold harmless the

providing Party for any costs incurred by lhe providing Party as a result of actions taken by the

applicable taxing authority to collect dac Tax from the providing Party due to the failure of the
purchasing Party to pay or collcct and remit such tax to such authority.

If the providing Party fails to bill or > collect any Tax as required herein, then, as between the
providing Party and the purchasing l':_ity: (i) the i_urchasing Party shall remain liable for such
uncollected Tax to the extent provided in [<'ither Section 12.2; or Section 12.2 and all Subsections

thereunder;] and (ii) the providing Party shall be li',d_lc for any penalty and interest assessed with

respect to such uncollected Tax by such authority. I towever, if the purchasing Party fails to pay
any Taxes properly billed, thcn, as bct\\cen the p_oxiding Party and the purchasing Party, the

purchasing Party will be solely responsiblc for payment of the Taxes, penalty and interest.

If the purchasing Party fails to impose and or collect any Tax from End Users as required herein,

then, as between the providing Party mad the purclmsing Party, the purchasing Party shall remain
liable for such uncollected Tax and any interest and penalty assessed thereon with respect to the

uncollected Tax by the applicable taxing authority. With respect to any Tax that the purchasing
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Party has agreed to pay or impose on;»&d/or collect l'rom End Users, the purchasing Party agrees
to indemnify and hold harmless the pn&viding Party lor any costs incurred by the providing Party
as a result of actions taken by the applIc»blc taxing;&i&thority to collect the Tax from the providing
Party due to the failure of the pur&q»; sing Party lo pay or collect and remit such Tax to such
authority.

12.6 If either Party is audited by a taxing &»u»hority or oil&c&. governmental entity, the other Party agrees
to reasonably cooperate with the Party bein &o audited in order to respond to any audit inquiries in a
proper and timely manner so l!&;&t lh«;&udit and/i» n»y resulting controversy may be resolved
expeditiously.

12.7 To the extent a sale is claimec! lo b» I'ii&. resale tai c:.emption, the purchasing Party shall furnish
the providing Party a proper rc.', & le l;&i i ac»&ption cc&» I &cate as authorized or required by statute or
regulation of the jurisdiction p&i&vidi»c said resale l;, i exemption. Failure to timely provide said
resale tax exemption certificate w ill rc.' ilt in no exc&»plion being available to the purchasing Party
for any period prior to the date that the purchasing I';».ly presents a valid certificate. If applicable
law as reflected in appropriate t»rift'(9) excludes or cxcmpts a purchase of Interconnection, Resale
Services, Network Elements, fi&nctiu»~, facilities, p&oducts and services under this Agreement
from a Tax, but does not also p& ovidc;&0 cxempti&&» procedure, then the providing Party will not
collect such Tax if the purchasi&«P;» ti (a) furnishes !he providing Party with a letter signed by an
officer of the purchasing Party cl;&i»1»1'' an exempt!i&» and identifying the applicable law that both
allows such exemption and docs»ol require a» exemption certificate; and (b) supplies the

providing Party with an indem»ific;&lio» agreement, & casonably acceptable to the providing Party,
which holds the providing Party ha&i«!Css from a»& lax, interest, penalties, loss, cost or expense
With reSpeCt tO fOrbearing tO Collect s»cI& T»x.

12.8 With respect to any Tax or Tax co»l&-i»crsy cove&c&! by this Section 12, the purchasing Party is
entitled to contest with the imposin ~ !»& isdiction, p»rsuant to applicable law and as reflected in

appropriate tariff(s) and at its ow n cii&c:&se, any a T;&i that it previously billed, or was billed that it
is ultimately obligated to pay. Thc pii&.chasing P;» t& will ensure that no lien is attached to any
asset of the providing Party as & rcsi&h &&t'any contest. The purchasing Party shall be entitled to the
benefit of any refund or recoi cry ol';, &»ounts th;&l i& had previously paid resulting from such a
contest. Amounts previously p;»d bi l!&i providin I';».ty shall be refunded to the providing Party.
The providing Party will coopc& nlc i» r»&y such conti.il,

12.9 All notices, affidavits, exemptiii» CC& li»cates or oil&c& communications required or permitted to be
given by either Party to the oil&ci. «i«!cr this Scc!&i»& 12, will be made in writing and will be
delivered by certified mail, and scut t&& i I&c addrcssc. .i;&lcd below.

To ALLTEL:

Director State and Loc»1 T»ic .

ALLTEL Communica»&&»s S«; & iccs Corp». ;»ion

Mailstop: 1269B4F3N I:.

One Allied Drive
P.O. Box 2177
Little Rock, AR 72203

~Co io:

Staff Manage& -Wi& clcss Interco»»ection
ALLTEL Co»»»u»ic;&tions Servicci Corporation
Mailstop: 12(&9 B4I 3&X'E

One Allied D& ii c
P.O. Box 2177
Little Rock, && R 7"i!'i
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12.6

12.7

12.8

12.9

Partyhasagreedtopayor impose on mad/or collect from End Users, the purchasing Party agrees
to indemnify and hold harmless the providing Part), for any costs incurred by the providing Party

as a result of actions taken by the applicable taxing at_thority to collect the Tax from the providing
Party due to the failure of the purch_ing Party lo pay or collect and remit such Tax to such

authority.

If either Party is audited by a ta×ing aulhority or other governmental entity, the other Party agrees
to reasonably cooperate with the ParIv being audited in order to respond to any audit inquiries in a

proper and timely manner so _lmt the audit and/or any resulting controversy may be resolved
expeditiously.

To the extent a sale is claimed to bc l;,, resale ta× <:xcmption, the purchasing Party shall furnish
the providing Party a proper rc,_ale l_× _:.\emption certificate as authorized or required by statute or

regulation of the jurisdiction pt-ovidia_: said resale l:_x exemption. Failure to timely provide said
resale tax exemption certificate will rcs, dt in no exemption being available to the purchasing Party

for any period prior to the date that the purchasing l'_trty presents a valid certificate. If applicable
law as reflected in appropriate tariff(s) excludes or c×cmpts a purchase of Interconnection, Resale
Services, Network Elements, flmcliot_, facilities, products and services under this Agreement

from a Tax, but does not also provide :m exemption procedure, then the providing Party will not
collect such Tax if the purchasing Part) (a) furnishes the providing Party with a letter signed by an

officer of the purchasing Party c laimin_ an exempli_)H and identifying the applicable law that both
allows such exemption and does nol require an exemption certificate; and (b) supplies the

providing Party with an indemnific:_ti(_n agreement, reasonably acceptable to the providing Party,

which holds the providing Party hm-m less from an v lax, interest, penalties, loss, cost or expense
with respect to forbearing to collect sm, h Tax.

With respect to any Tax or Tax contr, wcrsy covcrcd by this Section 12, the purchasing Party is
entitled to contest with the imposing jt_risdiction, l_msuant to applicable law and as reflected in
appropriate tariff(s) and at its own expense, any a S_x that it previously billed, or was billed that it

is ultimately obligated to pay. Yhc purchasing P_t_tv will ensure that no lien is attached to any
asset of the providing Party as a resull _)f"any contest. The purchasing Party shall be entitled to the

benefit of any refimd or recmcry of _mounts tha_ il had previously paid resulting from such a
contest. Amounts previously p:_id b) the providing I':_rty shall be refunded to the providing Party.

The providing Party will cooperate i_a_y such conlc:t.

All notices, affidavits, exemptit,n cc_-liiicatcs or otlact communications required or permitted to be
given by either Party to the other m_dcr lhis Sec_i_,n 12, will be made in writing and will be

delivered by certified mail, and sent t(_ !he addressc_ _tatcd below.

To ALLTEL:

Director State and Local Taxc_:

ALLTEL Communications S_'lviccs Corp(__tion

Mailstop: 1269B4F3N ti
One Allied Drive
P.O. Box 2177

Little Rock, AR 72203

co yto:

StaffManagcr-Wirclc:s Intercon_acction
ALLTEL Communic:_tions Service_ Corporation

Mailstop: 1269 BdV3NE
One Allied Drive

P.O. Box 2177

Little Rock, ¢\ R 722()_

AT&T Wireless Services, Inc.
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To AWS:
Daurell Bell
Director —Tax Departi«cnl
AT&T Wireless Services
8645 154 Ave. NE
Redmond, WA 98052
Fax: (425)580-8609

~Co to:
Jill Mounsey
Director —Wiiclcss Network Seit. ccs
AT&T Wirelcss Sci i )ccs
8645 154'" Ai c. 5 I:.

Redmond, WA 9805
Fax: (425)58!)-&86&I)9

Either Party may from time-to-iiinc &Icsignate an&&;lier address or addressee by giving notice in

accordance with the terms of this Section 12.9. Aiiy notices or other communications will be

deemed to be given when receii C&l.

13.1 Neither Party shall be liable I'&&i &Ic!;iys or fai!&&.cs in performance resulting from acts or

occurrences beyond the reasoiiiibl» c&&, itrol of sucI& I'iirty, regardless of whether such delays or

failures in performance were f&» cscci«&r foreseeablc;is of the date of this Agreement, including,

without limitation: fire, explosi&&ii, p&&» r failure, aci.' of God, war, revolution, civil commotion, or

acts of public enemies; or labo: unrcsi. including, » i'I&out limitation strikes, slowdowns, picketing

or boycotts or delays caused bi llic ol!.Cr Party or I» other service or equipment vendors; or any

other similar circumstances boron&l )'. &c Party's &c.:sonable control. In such event, the Party

affected shall, upon giving proiiipt «oti c to the otlici I'arty, be excused from such performance on

a day-to-day basis to the extent of sue)i interfercnc&. (;i«d the other Party shall likewise be excused

from performance of its oblig;itious oii a day-for-&I;iv basis to the extent such Party's obligations

relate to the performance so &nic&. I'&. Ccd with). I Iic affected Party shall use its reasonable

commercial efforts to avoid or i cinoi c the cause ol' ii&&npcrformance and both Parties shall proceed

to perform with dispatch once )lie c;iiiscs are remo& CCI or cease. Notwithstanding anything herein

to the contrary if any delay or no»-p'i formancc &Icscribed herein exceeds thirty (30) days, the

Party owed such performance, »ill have the ii Iit (but not the obligation) terminate this

Agreement without penalty or Ii;&biliii other than;iinounts owed as of the date of termination.

Such termination must be in wi

iti�«
.

&4.0 ~Publicit

14.1 The Parties agree not to use in, ;&»,«Ii rtising or s;&I&' promotion, press releases or other publicity

matters, any endorsements, dirccl. ol' f&i& IreCt quOte' & i pictureS imPlying endorsement by the other

Party or any of its employees» itli&&iil »ch Party's Ibi ior written approval. The Parties will submit

to each other for written approi;&I, pri&&i io publica) i&'&. all such publicity endorsement matters that

mention or display the other's &;;iinc;&i;. ! 'or marks &»' ontain language from which a connection to

said name and/or marks may bc iiiI'&. i.&«tI or impliccl

14.2 Neither Party will offer any bcii icos iising thc Ii;i&lcmarks, service marks, trade names, brand

names, logos, insignia, symbol. &i &lee&&i ative desi& ii' of the other Party or its affiliates without the

other Party's written authorizal i &&i&.

15.0 Law Enforcement and Civil Process
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To AWS:

Daurell Bell

Director - Tax Department
AT&T Wireless Services
8645 154 mAve. NE

Redmond, WA 98052

Fax: (425)580-8609

copr to.-
Jill Mounsey
Director-Wireless Network Ser_ ices

AT&T Wireless Scr\ ices
8645 154 th A\c. NE

Redmond, WA 9_052

Fax: (425)58/)-8609

13.0

14.0

Either Party may from time-to-time designate am_thcr address or addressee by giving notice in
accordance with the terms of this Section 12.9. ,\nv notices or other communications will be

deemed to be given when receix cd.

Force Maieure

13.1 Neither Party shall be liable tier dc!ays or faiiu':cs in performance resulting from acts or
occurrences beyond the reasouublc c_,ntrol of such l'arty, regardless of whether such delays or

failures in performance were fl_csccn ,+r foreseeable as of the date of this Agreement, including,
without limitation: fire, explosi¢,n, p_x_cc failure, acls of God, war, revolution, civil commotion, or
acts of public enemies; or labor urnest, including, \x ilhout limitation strikes, slowdowns, picketing

or boycotts or delays caused b\ the ut!cr Party or b\' other service or equipment vendors; or any
other similar circumstances bu\ond the Party's rc:_onable control. In such event, the Party

affected shall, upon giving prompt notice to the othur Party, be excused from such performance on
a day-to-day basis to the extent of such interference (and the other Party shall likewise be excused

from performance of its obligations o_ a day-for-&_y basis to the extent such Party's obligations
relate to the performance so intcrfc_cd with). The affected Party shall use its reasonable
commercial efforts to avoid or remove the cause of mmperformance and both Parties shall proceed

to perform with dispatch once the causes are remo\ ed or cease. Notwithstanding anything herein

to the contrary if any delay or non-pcrformancc described herein exceeds thirty (30) days, the
Party owed such performance, x\ill have the right (but not the obligation) terminate this

Agreement without penalty or Iiubilit_ other than _m_ounts owed as of the date of termination.
Such termination must be in writing.

Publicity

14.1 The Parties agree not to use in :ua3 :td\ ,'_-tising or s:_lu_ promotion, press releases or other publicity
matters, any endorsements, diruct o_ itndirect quotes ,,t pictures implying endorsement by the other

Party or any of its employees xxith(ntt ,uch Party's prior written approval. The Parties will submit
to each other for written appro\ _1, pri_: to publicali<u all such publicity endorsement matters that

mention or display the other's nume an_ t'or marks t_ :ontain language from which a connection to
said name and/or marks may bu in fc_rc, I or implied

14.2 Neither Party will offer any setvices using the trz_dcmarks, service marks, trade names, brand
names, logos, insignia, symbols, _r dcc,_rative desig_ of the other Party or its affiliates without the

other Party's written authorizati_,n.

15.0 Law Enforcement and Civil Process
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15.1 When either Party receives a rcqiicst 0! subpoena I i &ti» a law enforcement agency associated with
a customer of the other Party, Ilic iccci& ing Party sli;iII, to the extent of its knowledge and ability,
refer such request or subpoena I&i Ilic a!~!0ropriatc P;, : & &.

16.0 Year 2000 Com liance

16.1 ALLTEL warrants that the ad& ciit &i
I'

I &ic Year 200& i . Ii ill not adversely affect the provision of the
services provided under this A i.c& i»& it with respect io date and date dependent data (including,
but not limited to calculating, c&ti»i»&i. i»", and scqiiciici»g) and that the systems used in provision
of the services will be capable &&I' ci ",iting, stoi;ii . and/or processing records related to and
including the Year 2000 and tli'i«iiI'Ici without dc'Ii. &c»cics at no additional cost to AWS. AWS
agrees that ALLTEL shall not Iic i esp iisible or Ii;. .

'~'& for any Year 2000 failures that result form
or are caused by any services/ s&t&t«. iic, equip». .".'. firmware, and/or hardware for which the
ALLTEL is not responsible. I I &lie 'ci & ices fail to &i, »tantially satisfy the Year 2000 requirements
of this Section and if ALLTEI. is icsl«&nsible for hiicli failure, AWS' sole and exclusive remedy
shall be that ALLTEL will, ii iiliiii;i & onu»erciaII& i casonable period of time and at no cost to
AWS, cause the services to meet ilic I &.'q&lirements &tI' &Iiis Section.

16.2 AWS warrants that the advent &if' &Iic Year 2000 -Ii;ill not adversely affect the provision of the
services provided under this A»'«:. I»&mi with resp 'c& Io date and date dependent data (including,
but not limited to calculating, c&ii»I0;ii I», and scq&:;&,ci»gr) and that the systems used in provision
of the services will be capabl«iI' c:;ati»g, sioi;ii:i. and/or processing records related to and
including the Year 2000 and &Iicic;ii'I»i. without &'„ Iicicncies at no additional cost to ALLTEL.
ALLTEL agrees that AWS shall ii&» Iit rcsponsibi« i liable for any Year 2000 failures that result
form or are caused by any sen i'cs. s&i»&vare, equii»»cnt, firmware, and/or hardware for which the
AWS is not responsible. If the hei& ice' fail to suit iiiiitially satisfy the Year 2000 requirements of
this Section and if AWS is rc. p&iiisih! for such !;i,l«re, ALLTEL's sole and exclusive remedy
shall be that AWS will, withiii;i c&»iimercially;0;iso»able period of time and at no cost to
ALLTEL, cause the services to i»cct II, » requirem&»»h &if this Section.

17.0 Amendments or Waivers

17.1 Except as otherwise provide&i I» ilii Agrcemcl''. iio amendment to this Agreement will be
effective unless the same is in &. ; ii!»::idsigned I" „ii a«thorized representative of each Party. In
addition, no course of dealing t, I'iiilii of a P;iri& -. . icily to enforce any term, right or condition
of this Agreement will be const: &ic&I;i. ;i waiver of'

& Ii term, right, or condition. By entering into
this Agreement, the Parties do i;&ii «»: c any ri I" . m»tcd to them pursuant to the Act; and, the
Parties enter into this Agreemc»'»&, &Ii&!ii prejudice (;i»y positions they have taken previously, or
may take in the future in any lc .isl;&I i& . . regulator. & !lier public forum, contract negotiation, bona
fide request, or arbitration a&I lr&:ski». any mitt". .. including matters related to the types of
arrangements prescribed by this . K i &.';»cnt.

&8.0 ~Authortt

18.1 Each person whose signature a!tp&. m s I & low repi. c. , "";iud warrants that he or she has authority to
bind the Party on whose behali Iic 0; h!;& has excci:i&', this Agreement.

Effect

19.1 This Agreement will be bindi". &iii, iiid inure I&& 'Iic benefit of the respective successors and
permitted assigns of the Parties

20.0 Consent

AT&T Wireless Services, Inc.
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16.0

17.0

18.0

19.0

15.1 When either Party receives a request o! subpoena f_om a law enforcement agency associated with

a customer of the other Party, lhc recci\ ing Party _h;lll. to the extent of its knowledge and ability,
refer such request or subpoena _o the appropriate P:_r_3,.

Year 2000 Compliance

16.1

16.2

ALLTEL warrants that the advent of tT_cYcar 200/_ _l_all not adversely affect the provision of the

services provided under this A_rccmc;nt with resp<l 1o date and date dependent data (including,
but not limited to calculating, c,mq_azi'._g, and seqt_'_cing) and that the systems used in provision
of the services will be capable t,l c_cating, sto_in:_,, and/or processing records related to and
including the Year 2000 and th_,t-c_lt'tcl without dc'/i_icncies at no additional cost to AWS. AWS

agrees that ALLTEL shall not bc _CSl_.nsible or li: !_i_'for any Year 2000 failures that result form
or are caused by any services, s_,ltx_:_Ee, equipm '::I. Hrmware, and/or hardware for which the

ALLTEL is not responsible, lI the _c__ ices fail to _tLi_stantially satisfy the Year 2000 requirements

of this Section and if ALLTEI. is rcsp,_nsible for _t_cl_ failure, AWS' sole and exclusive remedy
shall be that ALLTEL will, x\ ithin a _:olmnerciallv _casonable period of time and at no cost to
AWS, cause the services to me_'t the requirements of lhis Section.

AWS warrants that the advenl of the Year 2000 <Instil not adversely affect the provision of the

services provided under this A2_,lccmclnt with resp.c_'l to date and date dependent data (including,

but not limited to calculating, compari_g, and seqt'._'_cing) and that the systems used in provision
of the services will be capable ol c:cating, storin,., and/or processing records related to and
including the Year 2000 and _herc;_l_,'_ without &:liciencies at no additional cost to ALLTEL.

ALLTEL agrees that AWS shall m_l b,. responsibI,' ,,_ liable for any Year 2000 failures that result
form or are caused by any services, soil\rare, equipment, firmware, and/or hardware for which the

AWS is not responsible. If the scr\ ice; fail to sub>:l','.ntially satisfy the Year 2000 requirements of
this Section and if AWS is rcspon_ib!_" for such !._ilure, ALLTEL's sole and exclusive remedy

shall be that AWS will, withia z_ commercially _c_sonable period of time and at no cost to
ALLTEL, cause the services to m_,ct II_, requiremc'.1_ o f this Section.

Amendments or Waivers

17.1 Except as otherwise provided in thi Agreemc_:'. _ao amendment to this Agreement will be
effective unless the same is in \ _iti_._g:_d signed I', :_n authorized representative of each Party. In
addition, no course of dealing _ li_ilu:,: of a Part\ -'.:ictly to enforce any term, right or condition

of this Agreement will be cons l: _cd z_ :_waiver ol :, :_:h term, right, or condition. By entering into
this Agreement, the Parties do _ xx:_i.,c any rigt'_: ,.._zmted to them pursuant to the Act; and, the

Parties enter into this Agreemc_ \x i_l_(,,.itprejudice' _,, any positions they have taken previously, or

may take in the future in any lc,: i_k_ti x,.,. regula_or3. _,!her public forum, contract negotiation, bona

fide request, or arbitration ad,h-_._i_.z any mare's-, including matters related to the types of
arrangements prescribed by thi_ :\ g_c c T_ent.

Authority

18.1 Each person whose signature al_pc_s I,_:Iow reprc_'_l_ and warrants that he or she has authority to

bind the Party on whose behalf he o,, sh_: has exccr. _,.',i tiffs Agreement.

Binding Effect

19.1

20.0 Consent

This Agreement will be bindJ:_g on :rod inure t,_ _hc benefit of the respective successors and
permitted assigns of the Parties

AT&T Wireless Services, Inc.
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20.1 Where consent, approval, or m. &n&;&l;&. &cement is &. i&iircd of a Party, it will not be unreasonably
withheld or delayed.

21.0 ~Es enses

21.1 Except as specifically set out i: &h&s . '&. reement, c; !& Party will be solely responsible for its own
expenses involved in all activi&, s. s«& &! as require ', 1:«lustry notifications, related to the scope of
this Agreement.

22.0 ~Hendin s

22. 1 The headings in this Agreemeu& 0&0 i&.sorted for c «& cnicnce and identification only and will not
be considered in the interpretat«10 ot tl«s Agreein«. , &.

23.0 Relationshi of Parties

23.1 This Agreement will not estahli~l&. Iic I&iterprctc&', establishing, or be used by either Party to
establish or to represent their ! cl;il«&"l&ip as ani ', «&&n of agency, partnership or joint venture.
Neither Party will have any au&ho«ty: 1 bind the 'l&c& nor to act as an agent for the other unless
written authority, separate fron& tins .A rcement, i li&ovided. Nothing in the Agreement will be
construed as providing for the i ha& i&«« t' profits o& '&1 ~cs arising out of the efforts of either or both
of the Parties. Nothing herein ivil1 h. construed, «aking either Party responsible or liable for
the obligations and undertakin ol'&li& &&ther Parti

24.0 Conflict of Interest

24. 1 The Parties represent that no «ilail&&i c or agent
retained, paid a fee, or othr&«& c:iccivcd o!
consideration from the other P;, «i. «r; ay of the
with the arranging or negotiati«o&'&I&;- Agreemc&

'ilher Party has been or will be employed,
. &II receive any personal compensation or

. '& I'arty's employees or agents in connection
:,&ssociated documents.

25.0 Multi le Counter arts

25.1 This Agreement may be exec«tc I ««»ultiple c«&«&:rparts, each of which will be deemed an
original but all of which will to oilier c& nstitute b&i ««ic, and the same document.

26.0 Third Part Beneficiaries

26.1 Except as may be specifically scl I'«&ll& in this A .0&ncnt, this Agreement does not provide and

will not be construed to provi. l&. ll&i«l parties wi&~, &ny remedy, claim, liability, reimbursement,
cause of action, or other privilc c.

27.0 Re ulato A royal

27. 1

27.2

Each Party agrees to cooperate « ill» tl«other and:&l& any regulatory agency to obtain regulatory

approval of this Agreement. 1'. i, ii . &l,: tcrni of &'. . & grccment, each Party agrees to continue to
cooperate with each other and;:; & v I &." &1 k&tory agcn . .« that the benefits of this Agreement may be
achieved.
Upon execution of this Agree&:&& «&. i& hall be i&k' , ii iih the appropriate state regulatory agency
pursuant to the requirements & . &

'. .
' of the A&' ll' the state regulatory agency imposes any

filing(s) or public interest noti& (s) i c. , ii ding thc, '
&1: ~ or approval of the Agreement, AWS shall

assume sole responsibility in, «0k&, &g such filin & r notices. ALLTEL will not unreasonably
withhold its cooperation in makiii &hc lilings req&i" c&I under this Section.

28.0 Trademarks and Trade Names

AT&T Wireless Services, Inc.
09/20/00
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20.1 Where consent, approval, or m_m:_l :_!'_reement is _,.',!t_ired of a Party, it will not be unreasonably
withheld or delayed.

Expenses

21.1 Except as specifically set out i_ lhi_ :\_:teement, c::, :_ Party will be solely responsible for its own

expenses involved in all activili s. _t_]_ as requirc,i i:_dustry notifications, related to the scope of
this Agreement.

Headings

22.1 The headings in this Agreeme_l arc i_scrted for c, ,_', cnience and identification only and will not
be considered in the interpretati,_n of thi_ Agreemc:Tt

Relationship of Parties

23.1 This Agreement will not establish, bc interpreted ::_; establishing, or be used by either Party to

establish or to represent their tcl_li(,_laip as an\ '.i,rm of agency, partnership or joint venture.
Neither Party will have any aullaot i_5' _,, bind the, _!wr nor to act as an agent for the other unless

written authority, separate from thi_ A;reement, i-. i_rovided. Nothing in the Agreement will be
construed as providing for the shmi_g ,_t profits or !,_scs arising out of the efforts of either or both

of the Parties. Nothing herein will b_, construed :: _naking either Party responsible or liable for
the obligations and undertaking, _ o f tinc _,ther Part 3

Conflict of Interest

24.1 The Parties represent that no ,'mplo),:e or agent : either Party has been or will be employed,

retained, paid a fee, or oth_:.,vi_c :,.'ceived o_ ,,ilI receive any personal compensation or
consideration from the other P:_,.tv. t_ ',_,.ayof the, 'i :_,_Party's employees or agents in connection
with the arranging or negotiati_ :_o f Ihi< Agrcemc__ ,,: associated documents.

Multiple Counterparts

25.1 This Agreement may be executc, l in multiple c(, Ha/crparts, each of which will be deemed an
original but all of which will to_cthcr c,nstitute bt_ _,ne, and the same document.

Third Party Beneficiaries

26.1 Except as may be specifically _ct lort!_ in this A_c,'ment, this Agreement does not provide and

will not be construed to provi:!c third l_arties wi_!, ',_ny remedy, claim, liability, reimbursement,

cause of action, or other privilege.

Regulatory Approval

27.1

27.2

Each Party agrees to cooperate _xi_h lh_: other and , it]a any regulatory agency to obtain regulatory

approval of this Agreement. I_i_:_, _t_: term of _: _ \grcement, each Party agrees to continue to
cooperate with each other and _y _cgt: l:_tory agen_ . :-_)that the benefits of this Agreement may be
achieved.

Upon execution of this Agree_:_:tnl. it :hall be tSl_. ! with the appropriate state regulatory agency
pursuant to the requirements ,_ _ 25:: of the A_:: If" the state regulatory agency imposes any

filing(s) or public interest not i_ _:ts/ _c_'_ding the l:i_g or approval of the Agreement, AWS shall
assume sole responsibility in _qw_l<i_g_uch filing; _,_ notices. ALLTEL will not unreasonably

withhold its cooperation in mak in g the filings requ:: cd under this Section.

28.0 Trademarks and Trade Names
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28.1 Except as specifically set out i» !his A i.cement, « I!iing in this Agreement will grant, suggest, or
imply any authority for one P ii!y l&i ii. &. thc name. I;;idcmarks, service marks, or trade names of
the other for any purpose what. «c«. &. ;&Iiscnt writtcii c&inscllt of the other Party.

29.0 Re ulato Authorit

29.1

29.2

Each Party will be responsibl& !'oi &ibi, i!ning an&! '. coping in effect all Federal Communications
Commission, state regulatory &. &I»&»!s. ''&&l, franch! ', ', «&hority and other regulatory approvals that
may be required in connection & it!i &I&»;~crforma&», &. t'its obligations under this Agreement. Each
Party will reasonably coopers', &i:&I& 'ic other 1'. i, i» obtaining and maintaining any required
approvals necessary for fulfilli& ii- «I~'!i ations ui . : this Agreement.
Upon execution of this Agree»i&:ii!. :& .Iiall be fi!& ! i& ith the appropriate state regulatory agency
pursuant to the requirements o! 8&..»&; '52 of thc i& i. If the state regulatory agency imposes any
filing(s) or public interest noti& c(s! i c. . ii ding thc !',i» ~ or approval of the Agreement, AWS shall
assume sole responsibility in i»;i!'ii«such fili». - «r notices. ALLTEL will not unreasonably
withhold its cooperation in mal. ii«!'!!I!;s require&! ii«fcr this Section.

30.0 Verification Reviews

30.1 Subject to each Party's reas«i«i!& . curity rc i';ci»cuts and except as may be otherwise
specifically provided in this A &«c»i';", . either I', . :'i i»ay audit the other Party's relevant books,
records and other documents lsci. t;&i». :.

&
to servi«&. Piovided under this Agreement once in each

Contract Year solely for the p iip«i&. !' cvaluatii» I!ic accuracy of the other Party's billing and
invoicing. The Parties may ei»!il«» »! cr person. «ii Iirms for this purpose. Such audit will take
place at a time and place agree&!oii!~& ".

, 0 Parties i & I;itcr than sixty (60) days after notice thereof.

30.2 The review will consist of an &. x;«», ;.. . lion and & i !!ication of data involving records, systems,
procedures and other informal, «ii i el, &::d to the s&"ii:&.cs performed by either Party as related to
settlement charges or paymenls n»i&!c i connect!&&: « ilh this Agreement as determined by either
Party to be reasonably require J. I.;&c!: !'arty shall i»iintain reasonable records for a minimum of
twelve (12) months and provi&le l!:.&»: r Party; &I: i.casonable access to such information as is
necessary to determine amounts r&. .", ; . '~lc or pav;

'

Ic iiiider this Agreement.

30.3 Adjustments, credits, or payments .', i i! I&c made;, I, i;iy corrective action shall commence within
thirty (30) days from the Request!i& !' ly's recci!' «! Ihc final audit report to compensate for any
errors or omissions which are dis !&» I by such, ii&!it and are agreed to by the Parties. Audit
findings may be applied retroactiv&'! '' ! 'i no morc ' i;i:i twelve (12) months from the date the audit
began. One and one-half (1 Y~%! «I Iic highesl »i;i est rate allowable by law for commercial
transactions shall be assessed ai«l ..I;,;, bc compii' &I I~y compounding monthly from the time of
the overcharge, not to exceed tv&'. i' !2) montli- !i&&i» the date the audit began, to the day of
payment or credit. Any disputes c&». & iin& audi', c iilts will be resolved pursuant to the Dispute
Resolution procedures describec! ii. 4c«": in 9.0 o!'&',s A rcement.

30.4 Each Party will cooperate fully iii;. such a&i&I". !~&&&viding reasonable access to any and all
appropriate employees and books, i'«&Is and ot!» &I&icuments reasonably necessary to assess the
accuracy of the Party's bills.

30.5 Verification reviews will be lini" &! in frequ«i. , to once per twelve (12) month period.
Verification reviews will be schc&! iilc& subject t« 'Ii» rc;isonable requirements and limitations of
the audited Party and will be cond& i&

' in a mani&& i!i;il will not interfere with the audited Party' s
business operations.

30.6 The Party requesting a verificatio»: ' w shall ! ii I. hear its costs associated with conducting a
review. The Party being reviewed . & . !~iovide 0&, , ' ~ to required information, as outlined in this
Section, at no charge to the revic», . I';irty. Sl, i . ', ' Ihc reviewing Party request information or
assistance beyond that reasonably c .':cd to c&

" Ii! t such a review, the Party being reviewed

AT&T Wireless Services, Inc.
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29.0

30.0

28.1 Exceptasspecificallysetoutin_l_isA_'reement,n,,thinginthisAgreementwill grant,suggest,or
implyanyauthorityforoneP_Hly1o_c thename:,t_demarks, service marks, or trade names of

the other for any purpose what_,,c\ or. :tbsent writtc_ _'onsent of the other Party.

Regulatory Authority

29.1

29.2

Each Party will be responsible tbr _bl;_ining and :coping in effect all Federal Communications

Commission, state regulatory t _mmi _i_n, franchi c _uthority and other regulatory approvals that
may be required in connection ,x ith ll_, pcrformam _:_:t"its obligations under this Agreement. Each

Party will reasonably coopera::: _ ilh _i_c other l' l,, in obtaining and maintaining any required
approvals necessary for fulfilli_g il, _,I_ igations m:, .,: this Agreement.

Upon execution of this Agree_cn_ it _hall be EI_. i ',_ith the appropriate state regulatory agency
pursuant to the requirements o i 5c,,'_i_,_: 252 of the \_l. If the state regulatory agency imposes any
filing(s) or public interest notice'( s ) _'_::_rding the !:ii_ g or approval of the Agreement, AWS shall

assume sole responsibility in mal_i_ such filin,' _r notices. ALLTEL will not unreasonably
withhold its cooperation in making fili_:_,s required _nder this Section.

Verification Reviews

30.1 Subject to each Party's reas,_n_bic :ccurity rc_ :li:cments and except as may be otherwise
specifically provided in this AA:ecm_'_:'.. either l':_: _\ may audit the other Party's relevant books,

records and other documents l;C:t:_ini_, to service, provided under this Agreement once in each

Contract Year solely for the p_rp(_sc ,,f evaluatfia': the accuracy of the other Party's billing and
invoicing. The Parties may empI_, 5 < !_cr person_ ,_r t]rms for this purpose. Such audit will take
place at a time and place agreed o_ b\ r!_c Parties _:,_l;_tcr than sixty (60) days after notice thereof.

30.2 The review will consist of an cx:m_i_:_tion and ,. 'ri_ication of data involving records, systems,

procedures and other informal',_n :cl',_::d to the s_':\ ices performed by either Party as related to
settlement charges or payments m;_d_, !:a connecti,o:_ x_ith this Agreement as determined by either
Party to be reasonably required. I.i:_!: !'arty shall n:_intain reasonable records for a minimum of

twelve (12) months and provide _1_,._,, :or Party ,., :11_reasonable access to such information as is

necessary to determine amounts rc.'_'i,,: :_le or pay:' I_. [111der this Agreement.

30.3 Adjustments, credits, or payments _!_::!: bc made _,,: i :tny corrective action shall commence within

thirty (30) days from the Requesti_:_, !':: :ty's re ceils: _! tlac final audit report to compensate for any
errors or omissions which are di._,:i_,_ I by such : t_dit and are agreed to by the Parties. Audit

findings may be applied retroac_iw!', I : no more __:_a twelve (12) months from the date the audit
began. One and one-half (1 ½%/ _,l :i_e highes_ ;nlcrcst rate allowable by law for commercial

transactions shall be assessed and /h:::: be compttl :d by compounding monthly from the time of

the overcharge, not to exceed /we':,,,, I2) montI_- tt_m the date the audit began, to the day of
payment or credit. Any disputes c_,t_.,,: ning audi_ :_,_tttts will be resolved pursuant to the Dispute
Resolution procedures described il? _'_" ion 9.0 of l!:i:; Agreement.

30.4 Each Party will cooperate fully i_ _, such audi_, l_roviding reasonable access to any and all
appropriate employees and books, _,c_,_ ds and oth< d_cuments reasonably necessary to assess the
accuracy of the Party's bills.

30.5 Verification reviews will be limit.(, in frequ_'_ _':. to once per twelve (12) month period.
Verification reviews will be sclaedt_l_', _ubject t_, :he reasonable requirements and limitations of

the audited Party and will be condt_l_'_ ! in a man_a..:: lh _t will not interfere with the audited Party's
business operations.

30.6 The Party requesting a verificatio_ :,:, _w shall l_: l,. bear its costs associated with conducting a

review. The Party being reviewed ,._i'.' ?rovide a,', ,:_:s to required information, as outlined in this

Section, at no charge to the reviexx i,,_:, I'arty. Sb,,, _!_!the reviewing Party request information or
assistance beyond that reasonably :_.,, i:cd to c_,: !t_,.t such a review, the Party being reviewed
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may, at its option, decline to coinpl, &viih su«!; ««!uc»t or may bill actual costs incurred in

complying subsequent to the concu: i «, : «of the r««» ii«Party.

30.7 For purposes of conducting an au&'. ij
I

irsuant to ".ii. A reement, the Parties may employ other

persons or firms for this purpose (.«' I& ii" a» saii! ";ii lies are bound by this Agreement as are the

principles). The Parties will bear 11&«i: &iwn rea»&i;i!i!c expenses associated with this inspection.

Subsequent audits will be scheduled», ' 0 and if "'»« I» shown.

30.9 Information obtained or received 1i;:. I'arty in «'. Iii«ting the inspections described in Section

30.0 shall be subject to the confiden'. i; '. " provisi&", ~ 01' Section 6.0 of this Agreement.

31.1 This Agreement sets forth the entii, &i, &!crstandii&!;:01! supersedes prior agreements between the

Parties relating to the subject matt«i, », itained !1& «jii;ind merges all prior discussions between

them, and neither Party shall bc 1&»i; I by any &' Iiiiition, condition, provision, representation,

warranty, covenant or promise ojl;« Ihan as & . Prc»»!y stated in this Agreement or as is

contemporaneously or subsequently ' I'0rih in»: 'ii« ind executed by a duly authorized officer

or representative of the Party to be I &»i &I thcreb&

32.0 Res onslbllit of Each Par

32.1 Each Party is an independent con . ;i,

control of and supervision over its & i,

retains full control over the employ i..

assisting in the performance of su&;i

matters relating to payment of sucli «;i

withholding taxes and all other rc ii

responsible for proper handling, &«&»

substances or materials that it or its

work locations or, (ii) waste result!: . .
its contractors' or agents' activities . , 11

except as otherwise provided in thi» A

and performance of all obligations iii,

legal status and property, real or pc: '&

and contractors during the performs 1& .

&i., nnd In. , :., il hereby retains the right to exercise full

Pcr!orm;, . «&1!' it» obligations under this Agreement and
'. . dircctii " « 'l11!)cnsation and discharge of its employees
'!I&;ition» I;i«h Party will be solely responsible for all

!iloyces, :: Iii&lii«compliance with social security taxes,
:on» gov«: ". »uch matters. Each Party will be solely

;, iran»I ', snil disposal at its own expense of all (i)
"iiciors oi; «;11» bring to, create or assume control over at
i«rcl'rom «'Ii«rwise generated in connection with its or
ivork lo« i 0:;». Subject to the limitations on liability and

'«cn1cnt, «: li I':ii.ty will be responsible for (i) its own acts
&&»cd by ":;P!.«able law in connection with its activities,
i! iind, (i! "1«;i«1» of its own affiliates, employees, agents

I tlic Pai'«' ilili«ations hereunder.

33.0 Governmental Com liance

33.1 The Parties agree that each will con:I I

its obligations under or activities in «&

at, in connection with or relating to ' i

other Party's request) and save har .

from and against any losses, dam,

expenses (including reasonable atto ".
failure of its contractors or agent» ',

contractors or agents that triggers . , :

contamination.

It 11» ov&'I'
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'
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' I'««s) 1I..
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,
I

«ii»c with all applicable law that relates to i)
Ilii» Agreement; of ii) its activities undertaken

i.:i«!1 Party agrees to indemnify, defend, (at the

. . :«!1 of its officers, directors and employees
ii, iii&1», suits, liabilities, fines, penalties, and

. »«out of or result from i) its failure or the

:i) any activity, duty or status of it or its

&ii 10 investigate or remedy environmental

34.1 If any obligation is performed thr0"!
for the performance of this Agreci", «

either Party performs through su! «&

payments due the Party's own su' «

entered into by either Party with i 0;

»nbcol

1 11 ilCCO
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&
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«0ntract, subcontract or other Agreement
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may,at its option,declineto co1_?1', with suc!_ r_,qucst or may bill actual costs incurred in
complying subsequent to the concu':r_'_',, _' of the r_'_ _',,xing Party.

30.7 For purposes of conducting an audil l_rsuant to "._is Agreement, the Parties may employ other
persons or firms for this purpose (_, ],.tag as said i'a_tics are bound by this Agreement as are the

principles). The Parties will bear lla_.i,, own reas_:::_lc expenses associated with this inspection.
Subsequent audits will be scheduled \x '..._.nand if c:_ _sc is shown.

30.9 Information obtained or received bv :_ l'arly in _, :,.&_cting the inspections described in Section

30.0 shall be subject to the confider._ i;_!:'.v provisi,_: __f Section 6.0 of this Agreement.

Complete Terms

31.1 This Agreement sets forth the entfi ,' ,H dcrstandi_ _md supersedes prior agreements between the
Parties relating to the subject matlcr _ ,ntained 17_'_'in mad merges all prior discussions between
them, and neither Party shall bc b,,tH _I by any ,!.'lSnition, condition, provision, representation,

warranty, covenant or promise c,_b.c: than as _.,:?_cssly stated in this Agreement or as is

contemporaneously or subsequentl) >_': !orth in _ ', :i_ g and executed by a duly authorized officer
or representative of the Party to be b,,_: ,1 thereby

Responsibility of Each Party

32.1 Each Party is an independent conl:_, _r, and h_
control of and supervision over its ,,_',: pcrlbrm:_::
retains full control over the emplo3 :_ :'.. directit_ _

assisting in the performance of su_i_ !,!igation_

matters relating to payment of such _'_r:?loyces, i:

::,._d hereby retains the right to exercise full
,)f its obligations under this Agreement and

,._mpcnsation and discharge of its employees
t!:tcla Party will be solely responsible for all
.lt_ding compliance with social security taxes,

withholding taxes and all other re..t_ 'ions go\,': i,._: such matters. Each Party will be solely
responsible for proper handling, s_,_ :'_, transl,. _ :rod disposal at its own expense of all (i)
substances or materials that it or its ,<_':actors o_ : :c_ts bring to, create or assume control over at

work locations or, (ii) waste resulti::!,. '!_crefrom ,, _,rherwise generated in connection with its or

its contractors' or agents' activities _i t l_. wo rk loc _ i,,_ _. Subject to the limitations on liability and

except as otherwise provided in thi:/\: :cement, _': h l'mty will be responsible for (i) its own acts
and performance of all obligations i_ _,_scd by ':'?!icable law in connection with its activities,

legal status and property, real or pc: :_ _'. and, (ii; ':_c _cts of its own affiliates, employees, agents
and contractors during the perform,n:'._,',_ f the Pa_ _<ol_ligations hereunder.

Governmental Compliance

33.1 The Parties agree that each will con:t i, :_t ils owa_ ,l_cnse with all applicable law that relates to i)

its obligations under or activities in ,:_,:::_cction xxi_ _lais :\greement; of ii) its activities undertaken
at, in connection with or relating to ',,,_: : locatio_a i:_ch l'arty agrees to indemnify, defend, (at the

other Party's request) and save har::'... the otl_ ' .::,,oh of its officers, directors and employees
from and against any losses, dam _:_ claims, _:.H_ds, suits, liabilities, fines, penalties, and

expenses (including reasonable atte: :. ' f_'cs) _I_. : i_c out of or result from i) its failure or the
failure of its contractors or agents :, _ comp:i : ii) any activity, duty or status of it or its
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contamination.

Subcontracting

34.1 If any obligation is performed thre'_5:! :_s t_bco_::_l,_, each Party will remain fully responsible

for the performance of this Agrec_.:_': : in acco_! r_, c with its terms, including any obligations
either Party performs through sul _.:_,::actors, ;:' I ,:;_ch Party will be solely responsible for

payments due the Party's own su! __,: _t:tctors. ._, contract, subcontract or other Agreement

entered into by either Party with ::._., :laild pro:' i.. c_nnection with the provision of services
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hereunder will provide for any ii«!«i

obligation of, the other Party to this

consented to in writing by the oi!ic,
beneficiary for any purposes undci tl

Confidential Information covered b( I!

to protect such Confidential Inform:":
protect the same under the terms of '".

, Iity, gu;;, 1!cc or assumption of liability by, or other
(, & rccmci;I n:th respect to such arrangement, except as
I' ll ty. X( siihcontractor will be deemed a third party
~ A rccii.. ill. Any subcontractor who gains access to

A rccil ii n ill be required by the subcontracting Party
I» Ihc s;i: . ( iic»t the subcontracting Party is required to
. "I ('CI11C'

35.0 Referenced Documents

35.1 Whenever any provision of this Ag cc ill I.efci
AWS Practice, ALLTEL Practice, ;, :. , !I3licati&

or technical standards, or any other '( c 'ic:it s13!

be deemed to be a reference to th( (li I icccn!
supplements, addenda, or successor I (;ich do(
recent version or edition (includinc. ;;i,»cn(l,
each document incorporated by rc'' . , c n s»

AWS Practice, ALLTEL Practice. ( i1iililic;il

reference material is substantially:, II" (! in a i

obligations of either Party as of th. c' ci(ic il;

agreement concerning such modific;, I ((, Ihc P;i

how such changes will impact perf((; i i . ;Ice of II

such time as the Parties agree, the». »I(lils o!
remain in force.

(», Icchnical reference, technical publication,
(,'i c I«communications industry administrative
i(, il ly incorporated into this Agreement, it will

i
- i(&» or edition (including any amendments,

ilb lt tl«it is in effect, and will include the most
ills. supplements, addenda, or successors) of

tcchnical reference, technical publication,
i!' industry standards. However, if such

ic i«cent version to significantly change the
( I' tlii» Agreement and the Parties are not in

.s;i rcc to negotiate in good faith to determine
I', ii ties under this Agreement, if at all. Until
c (l.'(I ilccepted and unchallenged version will

36.0 ~severeb((((

36.1 If any term, condition or provision (

reason, such invalidity or unenforc(", il

construction would be unreasonable
invalid or unenforceable provision (

be construed and enforced accord .

unenforceable provision or provisi( I-

impair the rights or obligations of c. l
I

provision or provisions. If impass
Dispute Resolution procedures set f(: ', ll

. (crccil
', y (('ill .

' A "ICCI

( I'1008
PI'OVI(

(.
' 6 SC 11

I c'Iy (,

"1(chC(l
' S»Ctl(i

I . held to be invalid or unenforceable for any
:(,y;(I!date the entire Agreement, unless such

li u ilI be construed as if it did not contain the
(! I bc rights and obligations of each Party will

!:(((ycyer, that in the event such invalid or
(. ci»(.'11ts of this Agreement and substantially
I', ;I iics will promptly negotiate a replacement
; !'(IIIics will resolve said impasse under the

37.0 Survival of Obli ations

37.1 Any liabilities or obligations of;
termination of this Agreement, ;.'. ,

indemnification, Confidential Info(i . ;. ,
',

Agreement which, by their terms.
termination of this Agreement, will

'. y lor
Iili ;It!((

'. . !»1111;I

C(i lltC I

C Ci(11Ce

omissions prior to the cancellation or
(3,';I I'arty under the provisions regarding

, «oil liability, and any other provisions of this
;ii (I Io survive (or to be performed after)
i i(» (ir termination thereof.

38.1 This Agreement shall be governed
Rules and Regulations, except inso', :ii

which case the domestic laws of th

regard to its conflicts of laws princiI . , -

' l(I CO11sl '

si;itc I;:
' '

V, hCI'C

1(1!I gro(

( in;iccordance with the Act and the FCC's
»I;(i control any aspect of this Agreement, in
; inici. connection service is provided, without
'l.

39.0 Customer In uiries
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hereunderwill providefor anyir_dc,_:fily,guz_:_nwcor assumptionof liabilityby,or other

obligation of, the other Party to t]ai_ \grcclncrql x\ ilh rcspect to such arrangement, except as
consented to in writing by the o_!w: t'arly. S, ._d_contractor will be deemed a third party

beneficiary for any purposes undcr lIi_ Agrcc_:'nl. Any subcontractor who gains access to
Confidential Information covered b_ 1!-A grecn__ will be required by the subcontracting Party

to protect such Confidential lnforrn:_!_, _o the s:_:_ : _'x_cnt the subcontracting Party is required to
protect the same under the terms of _'._,i: _grccmc:

Referenced Documents

35.1 Whenever any provision of this A_: _: :cm refer ,, :_ technical reference, technical publication,
AWS Practice, ALLTEL Practice, :t:,.,. H_licatic_ ,i lcIccommunications industry administrative

or technical standards, or any other, !_,_: '_c:_t spc :i_ _lly incorporated into this Agreement, it will
be deemed to be a reference to the _ t _.ccn! :t-ion or edition (including any amendments,
supplements, addenda, or successor:/,' ,:'ach do_ n__t that is in effect, and will include the most

recent version or edition (includin:.: :_:' amcnd'._ ._1_.._upplements, addenda, or successors) of
each document incorporated by rc!_' . _c in st_ technical reference, technical publication,

AWS Practice, ALLTEL Practicc. _: ?ublic_!. _ ,_f industry standards. However, if such
reference material is substantially :_ll_",_d in a _ ,__' recent version to significantly change the

obligations of either Party as of the. _.l'-ctivc d:_l _,l this Agreement and the Parties are not in
agreement concerning such modific:_li_ _. llac Pari :m :lglcc to negotiate in good faith to determine

how such changes will impact perf,,_ .._acc of t!, l':_rtics under this Agreement, if at all. Until
such time as the Parties agree, the ?__ :_i_ns of :!,_. l:_t accepted and unchallenged version will
remain in force.

Severability

36.1 If any term, condition or provision c : _!
reason, such invalidity or unenforc_':_b
construction would be unreasonablc !

invalid or unenforceable provision _:
be construed and enforced accord::_:".

unenforceable provision or provisi_,'_:_

impair the rights or obligations of c !'.!_

provision or provisions. If impass • i_
Dispute Resolution procedures set fi :'_1_

._\__'rcc_ :_ i:_lacld to be invalid or unenforceable for any
:v will r., irwaIidate the entire Agreement, unless such
: Agrccr _! will be construed as if it did not contain the

vi_:ion._. :d lhc rights and obligations of each Party will
p_ovi_! !_,wcver, that in the event such invalid or

: c_scn! _'icmcnts of this Agreement and substantially

l'_:ty, _ I':_ti_,s will promptly negotiate a replacement

:_chcd. _' !'attics will resolve said impasse under the
:: Gcctio:: .!.

37.0

38.0

Survival of Obligations

37.1 Any liabilities or obligations of :: !_ 'v lbr . _ _ omissions prior to the cancellation or

termination of this Agreement, _!., ,!Hi_ati(_, o! a Party under the provisions regarding

indemnification, Confidential Infor_ :_:i ... l inait:_' _,: on liability, and any other provisions of this
Agreement which, by their terms. ;_ c_ntc_ : _,_.d to survive (or to be performed after)

termination of this Agreement, will : _r, c cztnc, : .l i,,a _r termination thereof.

Governing Law

38.1 This Agreement shall be governed :_d con_:, 'd in accordance with the Act and the FCC's
Rules and Regulations, except inso',it_ _t:_te 1',_" m_w control any aspect of this Agreement, in

which case the domestic laws of the, _ ': x_hcr_" ' ,_"imcrconnection service is provided, without
regard to its conflicts of laws princi I !,,:; !_a:l gox, r_.
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39.1 Each Party will refer all questions regarding the other Party's services or products directly to the

other Party at a telephone number specified by that Party.

If to ALLTEL:

South Carolina 1-800-347-1991

If to AWS:

Customer Care 1-800-888-7600

39.2 Each Party will ensure that all of their representatives who receive inquiries regarding the other

Party's services or products: (i) provide the numbers described in Section 39.1; and (ii) do not in

any way disparage or discriminate against the other Party or its services or products.

40.0 Disclaimer of Warranties

40.1 EXCEPT AS OTHERWISE PROVIDED HEREIN, NEITHER PARTY MAKES ANY

REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR
INTENDED OR PARTICULAR PURPOSE WITH RESPECT TO SERVICES PROVIDED
HEREUNDER. ADDITIONALLY, NEITHER PARTY ASSUMES ANY

RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF DATA OR
INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA OR
INFORMATION IS ACCESSED AND USED BY A THIRD PARTY.

41.0 Definitions and Acron ms

41.1 Definitions

For purposes of this Agreement, certain terms have been defined in Attachment 5: Definitions and

elsewhere in this Agreement to encompass meanings that may differ from, or be in addition to, the

normal connotation of the defined word. Unless the context clearly indicates otherwise, any term

defined or used in the singular will include the plural. The words "will" and "shall" are used

interchangeably throughout this Agreement and the use of either connotes a mandatory

requirement. The use of one or the other will not mean a different degree of right or obligation for

either Party. A defined word intended to convey its special meaning is capitalized when used.

41.2 A~cron ms

Other terms that are capitalized and not defined in this Agreement will have the meaning in the

Act. For convenience of reference only, Attachment 6: Acronyms provides a list of acronyms

used throughout this Agreement.

42.0 Certifications Re uirements

42. 1 Both Parties warrant that they have obtained all necessary jurisdictional certifications required in

those jurisdictions in which services will be ordered pursuant to this Agreement. Upon request by

any governmental entity, either Party shall provide proof of certification to the other Party.

43.0 E911Services

43.1 The Parties agree, upon request from AWS, to negotiate an amendment to this Agreement

concerning the terms and conditions of ALLTEL's provision of Enhanced wireless 911 services to

AWS.

AT&T Wireless Services, Inc.
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otherPartyatatelephonenumberspecifiedbythatParty.

If to ALLTEL:

South Carolina 1-800-347-1991

If to AWS:

Customer Care 1-800-888-7600

39.2 Each Party will ensure that all of their representatives who receive inquiries regarding the other

Party's services or products: (i) provide the numbers described in Section 39.1 ; and (ii) do not in
any way disparage or discriminate against the other Party or its services or products.

Disclaimer of Warranties

40.1 EXCEPT AS OTHERWISE PROVIDED HEREIN, NEITHER PARTY MAKES ANY

REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR

INTENDED OR PARTICULAR PURPOSE WITH RESPECT TO SERVICES PROVIDED

HEREUNDER. ADDITIONALLY, NEITHER PARTY ASSUMES ANY
RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF DATA OR

INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA OR
INFORMATION IS ACCESSED AND USED BY A THIRD PARTY.

Definitions and Acronyms

41.1 Definitions

For purposes of this Agreement, certain terms have been defined in Attachment 5: Definitions and
elsewhere in this Agreement to encompass meanings that may differ from, or be in addition to, the
normal connotation of the defined word. Unless the context clearly indicates otherwise, any term

defined or used in the singular will include the plural. The words "will" and "shall" are used
interchangeably throughout this Agreement and the use of either connotes a mandatory

requirement. The use of one or the other will not mean a different degree of right or obligation for
either Party. A defined word intended to convey its special meaning is capitalized when used.

41.2 Acronyms

Other terms that are capitalized and not defined in this Agreement will have the meaning in the

Act. For convenience of reference only, Attachment 6: Acronyms provides a list of acronyms

used throughout this Agreement.

Certifications Requirements

42.1 Both Parties warrant that they have obtained all necessary jurisdictional certifications required in

those jurisdictions in which services will be ordered pursuant to this Agreement. Upon request by
any governmental entity, either Party shall provide proof of certification to the other Party.

E911 Services

43.1 The Parties agree, upon request from AWS, to negotiate an amendment to this Agreement

concerning the terms and conditions of ALLTEL's provision of Enhanced wireless 911 services to
AWS.
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44.0 Other Re nirements and Attachments

44. 1 This Agreement incorporates a number of listed Attachments, which, together with their

associated Appendices, Exhibits, and Addenda, constitute the entire Agreement between the

Parties.

44.2 Appended to this Agreement and incorporated herein are the Attachments listed below. To the

extent that any definitions, terms or conditions in any given Attachment differ from those

contained in the main body of this Agreement, those definitions, terms or conditions will

supersede those contained in the main body of this Agreement, but only in regard to the services

or activities listed in that particular Attachment. In particular, if an Attachment contains a term

length that differs from the term length in the main body of this Agreement, the term length of that

Attachment will control the length of time that services or activities are to occur under the

Attachment, but will not affect the term length of the remainder of this Agreement, except as may

be necessary to interpret the Attachment.
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Parties.

44.2 Appended to this Agreement and incorporated herein are the Attachments listed below. To the
extent that any definitions, terms or conditions in any given Attachment differ from those

contained in the main body of this Agreement, those definitions, terms or conditions will
supersede those contained in the main body of this Agreement, but only in regard to the services
or activities listed in that particular Attachment. In particular, if an Attachment contains a term

length that differs from the term length in the main body of this Agreement, the term length of that
Attachment will control the length of time that services or activities are to occur under the

Attachment, but will not affect the term length of the remainder of this Agreement, except as may

be necessary to interpret the Attachment.

AT&T Wireless Services, Inc.
09/20/00



General Terms & Conditions

Page 20

Attachment l:
Attachment 2:
Attachment 3:
Attachment 4:
Attachment 5:
Attachment 6:

ALLTEL Affiliate~I ! s!!-:~c!„«~c Cai riers
Network Intercont;, i ', ~ . ', rcli, ':no.c
Billing, Compens;, l|&», i;&.'C!„: .c.'
Pricing
Definitions
Acronym s

AT&T Wireless Services, lnc.
09/20/00

GeneralTerms& Conditions
Page20

"+'/T_CI!"II:+NTS

Attachment1:
Attachment2:
Attachment3:
Attachment4:
Attachment5:
Attachment6:

ALLTELAffiliatedi +.;_1Excl_,; _gu Carriers
Networklntercont_+_ .:1:_.rcl_it :ttu-c

Billing, Compensuli_,: _'. CI_:_. !e+
Pricing
Definitions

Acronyms

AT&T Wireless Services, Inc.
09/20/00



General Terms & Conditions

Page 21

THIS AGREEMENT CONTAINS A BINDING ARIII'I I' Vl ION PROVISION, WHICH MAY BE ENFORCED
BY THE PARTIES.

cK
IN ESS WHEREOF, the Parties hereto have c::ii'i tl. is Agreement to be executed as of this ~ day of

ir~r.4 ev. , 2000.

AT&T Wireless Services Inc. : WLLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

leffre W. Re nolds
Print Name

Sign Name: Date Sign Name Date

Vice President —Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

Vice President —Access & Interconnection Svcs.
Position/Title
ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
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THISAGREEMENTCONTAINSA BINDINGARI3II'I:\,I IONPROVISION,WHICHMAYBEENFORCED
BYTHEPARTIES.

IN W,ITNESSWHEREOF,thePartiesheretohavec:_ tE:isAgreementtobeexecutedasof this__day of
,2000.

AT&T Wireless Services Inc.: _LLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Sign Name: Date

teffrey W. Reynolds
Print Name

Sign Name: _'Date

Vice President - Wireless Network Services
Position/Title

AT&T Wireless Services, Inc.

Vice President - Access & Interconnection Svcs.

Position/Title

ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
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Attn cli i» 0iit $;
ALLTEL Affiliated 1,«."0 I Exchan e Carriers

This Attachment 1: ALLTEL Affiliated Local Excl~;in 0 arriers sets forth ALLTEL affiliated local exchange
carriers for which this Agreement is applicable.

ALLTEL South Carolina, Inc.
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IN WITNESS WHEREOF, the Parties hereto have causi '. lliis Agreement to be executed as of this ~ day of
o~eAgv-, 2000.

AT&T Wireless Services Inc. : ALLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Jeffre W. Re nolds
Print Name

Sign Name: Date

CC g ~ .4).
Sign Name: Date

Vice President —Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

Vice President —Access & Interconnection Svcs
Position/Title
ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
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KurtC.Maass
PrintName

SignName: Date

JeffreyW.Reynolds
PrintName

Vice President - Wireless Network Services
Position/Title

AT&T Wireless Services, Inc.

Vice President - Access & Interconnection Svcs.
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Attachment 2: Network I » I &
t.connection Architecture

This Attachment describes the network architecture v, ith « I!; h the Parties to this Agreement may interconnect their

respective networks for the transmission and routing el I «ommunications Service and Exchange Access. It also

describes the ordering process and maintenance requir em «::".

1.0 Network Architecture
1.1 Interconnection Facilities

1.1.1 ~Te 1

1.1.2

Facilities that provide a tru!!I' . ! . connection (line side treatment) between an ALLTEL
end office and AWS' Mobile .

' ", tching Center ("MSC"). Type 1 facilities provide the

capability to access all /&LL: I! local end offices within the LATA, Third Party

Providers, 800/888 traffic. 9I '

.'911 traffic, Operator Services traffic, and Directory
Assistance traffic. Type 1 l«t& nnection is technically defined in Telcordia Technical

Reference GR-145-Core, Is»&!« . '.
I ay 1998, as in effect from time to time (or any successor

thereto).
~re 2A

One-way or two-way facili tie», t provide a trunk side connection between AWS' MSC
and an ALLTEL tandem. Tl 0«

' 'i facilities provide the capability to access all ALLTEL
end offices and third pa! ty !:viders subtending the ALLTEL tandem. Type 2A

Interconnection is technical!i &I& '".cd in Telcordia Technical Reference GR-145-Core, Issue

2, May 1998, as in effect fro!3 3 t! to time (or any successor thereto).

1.1.3 ~Te 2B

One-way or two-way facilit:c»!:: ', provide a trunk side connection from a AWS' MSC to
an ALLTEL end office. Ti:«& 2B facilities provide the capability to access only

subscribers served by that «n&l '. '!ce. Type 2B Interconnection is technically defined in

Telcordia Technical Referc!ice ':~-145-Core, Issue 2, May 1998, as in effect from time

to time (or any successor th«r«t

1.1.4 E ual Access Facilities

One-way or two-way faciliti«» ', !t provide a trunk side connection between AWS' MSC
and an ALLTEL Access T:&!3&I !".. Equal Access Trunks provide the capability to pass

Interexchange traffic to IX(».

1.2 AWS may develop additional poi«t» & 'resence other than the actual location of their MSC

through the use of either ALLTEL'» 8!3e».l Access facilities, their own facilities, or facilities of a

third party.

1.3 AWS shall provide ALLTEL with;!t!;!!,tl forecast of: (i) intended mobile to land usage or (ii)
trunking requirements for each poi!!t ol „',crconnection. The Parties agree to work cooperatively

to determine the number of trunks «««. '. &'. to handle the estimated traffic. Type 1, Type 2A and

Type 2B facilities may be either &3!tc-' v, or two-way when both Parties agree to share the

facility. For one-way, or two-way I;&oil «; .. terms, conditions, recurring and nonrecurring charges

will apply as specified in Attachm«!tt '
l3illing, Compensation, and Charges, and at the rates

specified in Attachment 4: Pricing. &'&';e. ! both Parties agree to utilize two-way facilities, the

Parties on a proportional (percentage) I:;as specified in Attachment 4: Pricing, will share such

charges. The Parties shall review a«t&!; . lied minutes accrued on shared two-way facilities and

modify, six (6) months from the I:I'lb ! e Date of this Agreement and every six (6) months

thereafter, the percentages specified i&i .
' ",««hment 4: Pricing.
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to time (or any successor th_,zcl
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through the use of either ALLTEL's _p_ i:_l Access facilities, their own facilities, or facilities of a
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1.4.1 Technical Feaslblllt

1.4.1.1 As required by Sc'l I&i

network at any tc& liii,

the technically fc;&..il.

ALLTEL for trai; i 0& i

transport to a thir&l p;&,

51 of the Act, AWS may interconnect with ALLTEL's

y feasible point. Points of Interconnection constitute
uoints of interconnection for AWS to pass traffic to
ind termination by ALLTEL on its network or for
provider.

1.4.1.2 If AWS requires iiitci i inection at a location not currently in use, then it shall

submit a Special It 0&ii. ' pursuant to Section 4.2.1.

1.4.1.3 The Parties recog«&ic
''

. t ALLTEL, in its sole discretion, may remove a Point
of Interconnectioii i he normal course of its business, thus rendering

interconnection at lb& cation technically unfeasible; provided, however, that

ALLTEL shall pi&» i& VWS at least 120 days written notice and shall work

cooperatively with A'"
,

. to reestablish the interconnection at another ALLTEL
location within th' l . lays. ALLTEL agrees to waive nonrecurring charges
associated with Al. i. ', '. ;. initiated re-homing of facilities, provided, however,
that AWS shall lic ii-ponsible for any other costs associated with the

reconfiguration oi'. i U ' network.

1.4.1.4 In addition, ALLT Ill. ".. y add a location to its Points of Interconnection at any

time, and shall no', . I'i 'S of such addition.

1.4.2 Incumbent LEC Re uireiii«i;

The Parties acknowledge tli. il ';rms and conditions specified in this Agreement do not

apply to the provision of sc: i „ ir facilities by ALLTEL in those areas where ALLTEL
is not the Incumbent Local l. i& . ge Carrier.

1.5 Additional Interconnection Meth&i&is - ilable to AWS

1.5.1 AWS may provide its own !;i&.',

to the interconnection poiii' &ii

an entrance facility and tra', :.l~&

such traffic. Rates for eii,':;ii

specified in the applicable i;i le&

.s and transport for the delivery of traffic from its MSC
LLTEL's network. Alternatively, AWS may purchase
'rom a third party or from ALLTEL for the delivery of
facilities and transport purchased from ALLTEL are

!c or intrastate Access Tariff.

1.5.2 AWS may request other f&i: ii. '.

'

interconnection (e.g. SONET Based Interconnection,

Mid Span Meet) pursuant i& i t I; ~ccial Request process detailed in Section 4.1.

1.5.3 The Parties may share AI I.' ' ' 's interconnection facilities at the rates specified in

Attachment 4: Pricing. Cliiii . ill be shared by the Parties based on their proportional

(percentage) use of such f i&!li&, &s specified in Attachment 4: Pricing.

1.6 Interconnection Methods Availabl & l &

' ', LTKL

1.6.1 AWS Points of Interc&". ;:;
interconnection AWS sha1 I;ii i

termination on AWS' net+, , I.

n constitute the technically feasible points of
; for ALLTEL to pass traffic to AWS for transport and

1.6.2 IfALLTEL requires interc&;;ii ', in at a location not currently in use, then it shall submit

a Special Request pursuant . & .':on 4.2.

AT&T Wireless Services, Inc.
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1.4 Facility Location

1.4.1 Technical Feasibility

1.4.1.1 As required by Sect i_ 51 of the Act, AWS may interconnect with ALLTEL's
network at any tc_:h_i y feasible point. Points of Interconnection constitute
the technically fc:_il_ . ?oints of interconnection for AWS to pass traffic to

ALLTEL for tra_?_ : :rod termination by ALLTEL on its network or for

transport to a third P:_:I '_rovider.

1.4.1.2 If AWS requires i_t_'_ ,, _taection at a location not currently in use, then it shall
submit a Special l__'qt_ ': _pursuant to Section 4.2.1.

1.4.1.3 The Parties recog_i_ • '!_t ALLTEL, in its sole discretion, may remove a Point
of Interconnectio:_ i_ he normal course of its business, thus rendering
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location within the, l? !ays. ALLTEL agrees to waive nonrectLrring charges
associated with A I_I/',: i_ initiated re-homing of facilities, provided, however,

that AWS shall bc _ponsible for any other costs associated with the

reconfiguration of :\ \\ _ _etwork.

1.4.1.4 In addition, ALLq-I£I. ::_y add a location to its Points of Interconnection at any

time, and shall no_! f\ .... S of such addition.

1.4.2 Incumbent LEC Requiremt'_

The Parties acknowledge th:_t I: crms and conditions specified in this Agreement do not

apply to the provision of so:\ i, _r facilities by ALLTEL in those areas where ALLTEL
is not the Incumbent Local i. __. :ge Carrier.

1.5 Additional Interconnection Methml_ '- ' liable to AWS

1.5.1

1.5.2

1.5.3

AWS may provide its own i_wi i :s and transport for the delivery of traffic from its MSC

to the interconnection pofi_ c_ LLTEL's network. Alternatively, AWS may purchase
an entrance facility and trav_p, : "tom a third party or from ALLTEL for the delivery of
such traffic. Rates for ez_l_:H _ facilities and transport purchased from ALLTEL are

specified in the applicable i_tc_ _ !e or intrastate Access Tariff.

AWS may request other fi-,_: :,: interconnection (e.g. SONET Based Interconnection,
Mid Span Meet) pursuant _, tI_, ,_ccial Request process detailed in Section 4.1.

The Parties may share A I_I._!7 : 's interconnection facilities at the rates specified in

Attachment 4: Pricing. Ch,Hg_ :ill be shared by the Parties based on their proportional

(percentage) use of such fa_ i!it _s specified in Attachment 4: Pricing.

1.6 lnterconnection Methods Availabh, t_, _LTEL

1.6.1 AWS Points of Interc.:'.:_

interconnection AWS shall ?_t.
termination on AWS' netx\ _,_l:

,n constitute the technically feasible points of

c for ALLTEL to pass traffic to AWS for transport and

1.6.2 If ALLTEL requires interc,,_ : _n at a location not currently in use, then it shall submit

a Special Request pttrsuant '_, i !on 4.2.
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1.6.3 ALLTEL may provide its i~a i.

point of interconnection ti ili

ALLTEL may purchase;iii ci

AWS for the delivery of sn'b i

from AWS is specified in A i ci

.', ilities and transport for the delivery of traffic from its
terconnection point on AWS' network. Alternatively,
ace facility and transport from a third party or from

,
' tc. Rates for entrance facilities and transport purchased

cnt 4: Pricing.

1.6.4 ALLTEL may request
Interconnection, Mid Span .'~ii

in Section 4.2.

forms of interconnection (e.g. SONET Based
'oint) pursuant to the Special Request process detailed

1.6.5 The Parties may share
Attachment 4: Pricing. Ch:;i

(percentage) use of such f;i, ili,

interconnection facilities at the rates specified in

ill be shared by the Parties based on their proportional
is specified in Attachment 4: Pricing.

1.7 Network Technical Re uirements. ':,irds, and Notices

1.7.1 ALLTEL will provide thr ~

quality to that provided to i . .

ALLTEL provides intercoi. "..~

extent technically feasible. sc.

provides to itself provide .
'

Requests.

s in this Agreement to AWS at a standard equal in

io any subsidiary, affiliate, or any other party to which

. . AWS may request, and ALLTEL will provide, to the

s that are superior or lesser in quality than ALLTEL
ver, that such services shall be considered Special

1.7.2 Nothing in this Agreement

its network, including, ii

software or otherwise so 10:.
the Parties obligations und ". '

:ded to limit either Party's ability to upgrade or modify

imitation, the incorporation of new equipment, new

ich upgrades or modifications are not inconsistent with
i.ms of this Agreement.

1.7.3 The Parties agree to con~, ', ;
through 51.335 of Title 47 ti'.

'

time to time regarding not i I is, i

h their respective obligations under Sections 51.325
Code of Federal Regulations as may be amended from

s, network changes, upgrades, and/or modifications.

1.7.4 Each Party will be solely ic-
telecommunications sen i i c

telecommunications servii . .

modifications, includiny.

procedures, minimum

characteristics of facilitics
with either Party's initiate, l:.
shall be responsible for an',

ible, at its own expense for the overall design of its

d for any re designing or rearrangement of its

ch may be required because of the other Party' s
it limitation, changes in facilities, operations or
protection criteria, or operating or maintenance

I'arty agrees to waive nonrecurring charges associated

iiing of facilities, provided, however, that each Party

osts associated with the reconfiguration of its network.

2.0 Transmission & Routin

This Section provides the terms and conditi|~ii-

networks for the transmission and routing bi "i:
the exchange of traffic between the Parties' respective
i ies of Local Traffic and Transiting Traffic.

2.1 Basic Terms

2.1.1 Mobile to Land Traffic

2.1.1.1 AWS shall be rcsl~ I~le for the delivery of traffic from its network to
ALLTEL's netv, oi I:. :

'
. ic appropriate Point of Interconnection on its network)

for the transport;!i 0 ' iination of such traffic by ALLTEL to an ALLTEL end

user or for delivci I
'.LTEL to a third party provider.

AT&T Wireless Services, Inc.
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1.6.3 ALLTELmayprovideitso\_ '_,-ilitiesandtransportforthedeliveryoftrafficfromits
pointof interconnectiont_,th, terconnection point on AWS' network. Alternatively,
ALLTEL may purchase an _:"_ nee facility and transport from a third party or from

AWS for the delivery of su c h _:.._qc. Rates for entrance facilities and transport purchased
from AWS is specified in ,,\lt:_ : _cnt 4: Pricing.

1.6.4 ALLTEL may request ,_! : forms of interconnection (e.g. SONET Based

Interconnection, Mid Span h!_..... oint) pursuant to the Special Request process detailed
in Section 4.2.

1.6.5 The Parties may share \\\ interconnection facilities at the rates specified in

Attachment 4: Pricing. Ch:_ : ill be shared by the Parties based on their proportional

(percentage) use of such f_ i/i: _s specified in Attachment 4: Pricing.

1.7 Network Technical Requirements. _;_: ards, and Notices

1.7.1 ALLTEL will provide the' _'

quality to that provided to __

ALLTEL provides interco_ _r.._'

extent technically feasible _L',

provides to itself provide( !

Requests.

:s in this Agreement to AWS at a standard equal in

to any subsidiary, affiliate, or any other party to which

:. AWS may request, and ALLTEL will provide, to the

cs that are superior or lesser in quality than ALLTEL

ever, that such services shall be considered Special

1.7.2 Nothing in this Agreemenl i_ i ' ':ded to limit either Party's ability to upgrade or modify

its network, including, x\i_!:_, : imitation, the incorporation of new equipment, new

software or otherwise so lo_v_ , tch upgrades or modifications are not inconsistent with

the Parties obligations und.': _ rms of this Agreement.

1.7.3 The Parties agree to coral,:), 'h their respective obligations under Sections 51.325

through 51.335 of Title 47 _!: Code of Federal Regulations as may be amended from

time to time regarding not ili c:_' _, network changes, upgrades, and/or modifications.

1.7.4 Each Party will be solely :_'_,. _ible, at its own expense for the overall design of its
telecommunications servkc_ d for any redesigning or rearrangement of its

telecommunications servi_,._ !oh may be required because of the other Party's
modifications, including, v: tt limitation, changes in facilities, operations or

procedures, minimum u,_,, protection criteria, or operating or maintenance
characteristics of facilitie_ i Party agrees to waive nonrecurring charges associated

with either Party's initiaw,i : ning of facilities, provided, however, that each Party

shall be responsible for an- ,,_I osts associated with the reconfiguration of its network.

Transmission & Routing

This Section provides the terms and conditi,,_- the exchange of traffic between the Parties' respective
networks for the transmission and routing b v iI_: lies of Local Traffic and Transiting Traffic.

2.1 Basic Terms

2.1.1 Mobile to Land Traffic

2.1.1.1 AWS shall be __:_?: ': hie for the delivery of traffic from its network to

ALLTEL's netwo,,i,: _, ':_e appropriate Point of Interconnecfion on its network)

for the transport :_: d .... _ination of such traffic by ALLTEL to an ALLTEL end
user or for delivc_ v 1_, !_LTEL to a third party provider.

AT&T Wireless Services, Inc.
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2.1.1.2 Unless AWS elect.
shall provide the

Interconnection
provision mobile ', »

and conditions sI« '.

»vision its own facilities under Section 1.5, ALLTEL
;il plant facilities that interconnect AWS' Point of
.LTEL's Point of Interconnection. ALLTEL shall

connecting facilities for AWS under the prices, terms
tt Attachment 4: Pricing.

2.1.2 Land to Mobile Traffic

2.1.2.1 ALLTEL shall I«
AWS' network;. t t '.

wire center boui«l;i, .

Interconnection, t

office providin~

transport and terittit

user.

&sible for the delivery of traffic irom its network to
propriate Point of Interconnection (within the serving
lie end office in which the tandem, providing Type 2A
I, or within the serving wire center boundary of the end

or Type 2B Interconnection) on its network for the

of such traffic by AWS to the handset of a AWS end

2.1.2.2 Unless ALLTEL cli
Section 1.6, ALI I I

'

ALLTEL's Poi»t
ALLTEL shall b

the appropriate I'& i. .

of the end office i

located, or withiit tl,

Type 1 or Type '
I I !

& have AWS or a third party provision facilities under
. Il provide the physical plant facilities that interconnect
crconnection with AWS' Point of Interconnection.
ible for the physical plant facility from its network to

& terconnection within the serving wire center boundary
h the tandem, providing Type 2A Interconnection, is

& ing wire center boundary of the end office providing
&nnection on its network.

2.1.3 Traffic To Third Part I' t-&».

AWS may route traffic &I .
network. AWS shall cor»l&, i

any third party provider, t&.

into their own agreement- &

block traffic involving tI»;I
In the event that AWS «, i

provider with whom Ai, t",s,
agrees to indemnify ALI. I I

'

provider for such traffic
indemnifying Party's rigltt t»

for any termination charg»: t

for the network of a third party through ALLTEL's
', LLTEL for traffic that transits its respective system to

d in Attachment 4: Pricing. The Parties agree to enter

tird party providers. ALLTEL agrees that it will not
&roviders with whom AWS has not reached agreement.
I traffic through ALLTEL's network to a third party
tot have a traffic interchange agreement, then AWS

i any termination charges rendered by a third party
&lie provisions of Section 7, including notice and the

ttd, shall apply to AWS' indemnification of ALLTEL
his section.

2.1.4 ~si nalin

ALLTEL will provide;. ',

System 7 ("SS7")in ordc: t&

exchange of traffic bctwc, tt

SS7 Signaling services dii i &'

specified in Attachment I

completion of mobile to I;, &t&:

used when connection is i'&I&

the Parties based on th» I»
Pricing. AWS may, in it, s&

SS7 basis with ALLTEL
has established connectii . t,

request, and where technically available, Signaling
timodate out of band signaling in conjunction with the

':irties' respective networks. When ALLTEL provides
. & WS, ALLTEL shall provide such service at the rates

This rate is for the use of ALLTEL STPs in the

c. Charges for STP bridge links and port terminations
'&ctween AWS' and ALLTEL's STP shall be shared by
&nal (percentage) basis as specified in Attachment 4:
retion and at no additional charge, interconnect on an

'bird party's SS7 network backbone, if that third party
i LLTEL.

2.1.5 Indirect Network In terr & ti

When the Parties intcrc&&

Parties agree that until t.

ii. networks indirectly, via a third LEC's tandem, the

are technically able to record and distinguish such

AT&T Wireless Services, inc.
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_ovision its own facilities under Section 1.5, ALLTEL

-al plant facilities that interconnect AWS' Point of
_LTEL's Point of Interconnection. ALLTEL shall

connecting facilities for AWS under the prices, terms

n Attachment 4: Pricing.

2.1.2 Land to Mobile Traffic

2.1.2.1 ALLTEL shall Iw _

AWS' network _t 1'
wire center boundzlt'

Interconnection, i, '._

office providing I,
transport and ter_;i_:
user.

:_sible for the delivery of traffic from its network to

?ropriate Point of Interconnection (within the serving
he end office in which the tandem, providing Type 2A
I, or within the serving wire center boundary of the end

or Type 2B Interconnection) on its network for the
of such traffic by AWS to the handset of a AWS end

2.1.2.2 Unless ALLTEL cl_,

Section 1.6, ALI_T] i
ALLTEL's Poinl ,:

ALLTEL shall b,, r_

the appropriate I'_ i,_
of the end office i_

located, or within 1!_,

Type I or Type 2I_ !: ' :

have AWS or a third party provision facilities under

_1lprovide the physical plant facilities that interconnect
'crconnection with AWS' Point of Interconnection.

dble for the physical plant facility from its network to
_terconnection within the serving wire center boundary
:h the tandem, providing Type 2A Interconnection, is

xing wire center boundary of the end office providing
,_mection on its network.

2.1.3 Traffic To Third Party l'ro_ _

AWS may route traffic d,.:_:
network. AWS shall corn?<1

any third party provider, _- : :
into their own agreement< ,'
block traffic involving thi,l
In the event that AWS d,w

provider with whom A\\>; ,

agrees to indemnify ALI. 11

provider for such traffic \
indemnifying Party's righl t_.

for any termination charg_'_: _:'

fbr the network of a third party through ALLTEL's

',LLTEL for traffic that transits its respective system to

cd in Attachment 4: Pricing• The Parties agree to enter
:ird party providers. ALLTEL agrees that it will not

woviders with whom AWS has not reached agreement.
i traffic through ALLTEL's network to a third party

not have a traffic interchange agreement, then AWS

,r any termination charges rendered by a third party
he provisions of Section 7, including notice and the

nd, shall apply to AWS' indemnification of ALLTEL
_his section.

2.1.4 Signaling

ALLTEL will provide :_ .',. request, and where technically available, Signaling
System 7 ("SS7") in ordc: to, :nmodate out of band signaling in conjunction with the

exchange of traffic betwc::_a ' ':_rties' respective networks. When ALLTEL provides
SS7 Signaling services d i_,_', :\WS, ALLTEL shall provide such service at the rates

specified in Attachment 1: I :;. This rate is for the use of ALLTEL STPs in the

completion of mobile to l_m<!
used when connection is r_'q_
the Parties based on the ?_-_,

Pricing. AWS may, in it_ _,
SS7 basis with ALLTEL _t_i:

has established connecti\ il'

c. Charges for STP bridge links and port terminations
!_ctween AWS' and ALLTEL's STP shall be shared by

,hal (percentage) basis as specified in Attachment 4:
:retion and at no additional charge, interconnect on an

laird party's SS7 network backbone, if that third party
LLTEL.

2.1.5 Indirect Network Interc. _n, a

When the Parties intcrc_, ::_

Parties agree that until _i •

iv networks indirectly, via a third LEC's tandem, the

:_ are technically able to record and distinguish such
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traffic, and such traffic e. . . «i

bill its own end users ain. i «

to the other Party ("Bi 1 1;in 0 !

distinguish traffic desci. !!i'i!
When such traffic exceed -

I
'

technical ability to recoii! „
accordance with the teiins

participation in an alteri. , . ti

traffic. Such a Settleni«iit

unnecessary. The ori& in;in

assessed by an interm«ili;.

interconnection shall b« -:
intermediary LEC whos«:;,
and termination in eonni

conditions of those intei i

to terminate at the othei . '„
destined to terminate;i!
another LEC's access tnn . . i

.000 minutes of use (MOU) per month, each Party will

n ie invoiced amounts rather than submitting an invoice
'). When either Party is technically able to record and

is Section, it shall provide notice to the other Party.
VlOU per month, and a Party has provided notice of its

tinguish such traffic, then compensation shall be in

is Agreement, unless the state requires the Parties
, r-LEC settlement method that includes this type of
iod may make compensation between the Parties

irty agrees to pay any transit charges that may be
I:.C. The compensation arrangement for indirect
i renegotiations on the request of either Party if an

or services are used in the performance of transport
'!i this traffic changes the applicable rates, terms, or

i vices. Neither Party shall deliver 1) traffic destined

iid office via another LEC's end office; or 2) traffic
', 'tice subtending the other Party's access tandem via

3.0 Transmission & Routin of Exchan e Ai i . ~ iee

This Section provides the terms and eonil" n

ALLTEL network for switched access tn '',
transmission and routing of InterMTA nni! '

the exchange of traffic between AWS' network and

ns enabling AWS end users to access IXCs for the

Y calls.

3.1 General

3.1.1 AWS may, where technic". .
'!

access to IXCs throug!i .
' '. :

for the transmission and

IXCs, and shall notbe iis . . 0

ible order Equal Access Trunks in order to provide for
, network. Equal Access Trunks shall be used solely

,

'

Exchange Access to allow AWS' end users to access
S for any other purpose.

4.0 ~Orderin

4.1 Unless otherwise provided for iii

interconnection herein. Each !

interconnection or other facilities, -. .

upon the format for any orders;iii

in any particular order. Subje«t!i
follows: after the receipt of a reqn .;

and in agreement with publis!i«,

determine whether it is technic;i!!

said information, the Party sh;i!

technically feasible. If the reqni i

mutually agreed to by the Parties

providing Party's non-compliaiit ~!

refund of nonrecurring charges 0!' '

i

«ment, this provision shall apply for the ordering of
be responsible for ordering from the other any

il in this Agreement. The Parties shall mutually agree

i!red codes or other information that must be included

raph immediately below, orders shall be processed as

iy shall notify the ordering Party, in a timely manner

s, of any additional information it may require to
to meet the request. Within 45 days of its receipt of
!ie ordering Party ("Notification" ) if the request is

iiically feasible, the Party shall activate the order as

i!ication (the "Activation Date" ). The penalty for the

«onnecting facility by the specified due date shall be a

ting facility to the other Party.

4.2.1 If either Party requir«s . "i«.
submit a Special Reqii. !

interconnection, (ii);in i

Within twenty (20) «1;ii

Date" ), the providing P;ii'.

«tion at a location not currently in use, then it shall

ting to the other Party specifying (i) the point of
;ictivation date, and (iii) a forecast of intended use.

eeipt of the ordering Party's request (the "Request

!ify the ordering Party of any additional information it

AT&T Wireless Services, Inc.
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traffic, and such traffic c>:ccc : 000 minutes of use (MOU) per month, each Party will

bill its own end users an,: _'; n :_e invoiced amounts rather than submitting an invoice

to the other Party ("Bill z_:;d !:
distinguish traffic described :
When such traffic excee& I'

technical ability to reco1,! ,:
accordance with the terms

participation in an alter_:_ti'
traffic. Such a Settlcm.<al

unnecessary. The origir_ti'

assessed by an intermcdi_
intercormection shall bc -::,

intermediary LEe whos_, i::
and termination in conn_ *_
conditions of those inter, ',

to terminate at the other i':t
destined to terminate at ..:_

another LEg's access ta> _:_

•). When either Party is technically able to record and
,is Section, it shall provide notice to the other Party.

MOU per month, and a Party has provided notice of its

:_tinguish such traffic, then compensation shall be in
:is Agreement, unless the state requires the Parties
or-LEg settlement method that includes this type of

::od may make compensation between the Parties

_rty agrees to pay any transit charges that may be
I.]C. The compensation arrangement for indirect
_ renegotiations on the request of either Party if an

or services are used in the performance of transport
'h this traffic changes the applicable rates, terms, or
:rvices. Neither Party shall deliver 1) traffic destined

nd office via another LEC's end office; or 2) traffic
'.rice subtending the other Party's access tandem via

3.0 Transmission & Routing of Exchange Ace,:, ice

This Section provides the terms and condi,h:
ALLTEL network for switched access to !5:

transmission and routing of InterMTA and "_

the exchange of traffic between AWS' network and
us enabling AWS end users to access IXCs for the
\ calls.

3.1 General

3.1.1 AWS may, where technic :':1'

access to IXCs through ......
for the transmission and ',,t_::

IXCs, and shall not be us,::, i

_ble order Equal Access Thinks in order to provide for

< network. Equal Access Trunks shall be used solely

: Exchange Access to allow AWS' end users to access
S for any other purpose.

4.0 Ordering

4.1 Unless otherwise provided for ill ':!
interconnection herein. Each ! :

interconnection or other facilities :_: _:,

upon the format for any orders a_>: .'.::

in any particular order. Subject u ' h
follows: after the receipt of a rCCl,__:

and in agreement with publishc; i'
determine whether it is technicall fv

said information, the Party shal: _, i

technically feasible. If the requc t i
mutually agreed to by the Parties _lv'
providing Party's non-compliant d, i'. :

refund of nonrecurring charges o f'_c

:cment, this provision shall apply for the ordering of

1 be responsible for ordering from the other any
:d in this Agreement. The Parties shall mutually agree
Bired codes or other information that must be included

:raph immediately below, orders shall be processed as
:ly shall notify the ordering Party, in a timely manner

i_, of any additional information it may require to
to meet the request. Within 45 days of its receipt of

'he ordering Party ("Notification") if the request is
mically feasible, the Party shall activate the order as
i fication (the "Activation Date"). The penalty for the

connecting facility by the specified due date shall be a

cting facility to the other Party.

4.2 Special Requests

4.2.1 If either Party requircs i::!c:

submit a Special Rcqt,c ! :
interconnection, (ii) ml _ :li_'

Within twenty (20) da b _,:
Date"), the providing Pai" _:

.ction at a location not currently in use, then it shall

ring to the othcr Party specifying (i) the point of
activation date, and (iii) a forecast of intended use.

:ceipt of the ordering Party's request (the "Request
,_ify the ordering Party of any additional information it
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may require to deter!niii&

sixty (60) days of ils rccc ii

if the providing Party &Io ~,
notify the ordering I';irl

request is technically I'c;

any time fifteen (15) «1&»

ordering Party. Speci;il I .

involve additional ch;ir c .

it is technically feasible to meet the request. Within
', information or sixty (60) days from the Request Date

for additional information), the providing Party shall
"iition") if its request is technically feasible. If the
providing Party shall activate the interconnection at
itification (the "Activation Date" ) as specified by the
ir interconnection locations not currently in use may

4.2.2 The Parties recognize lh;

Attachment 3: Billing, C&;!;!
Party shall have sci cn"
Notification" ) if the o!.&
discretion, will be f»IIill &I:

Special Request will bc

agreed to by the Parties.

I&cquests may be made of the other Party pursuant to
&in, and Charges, Section 3.3.3 therein. The providing
'75) days to notify the ordering Party ("Special
ly's Special Request, in the providing Party's sole
1'lt the cost of fulfilling such request will be. If the
Iic providing Party shall activate the order at a time

4.2.3 An ordering Party m;iy c
Party's reasonable an«l dc»
Request up to the date of

iccial Request at any time, but will pay the providing
. c costs of processing and/or implementing the Special

~ ill.

5.0 Network Maintenance & Mana emcnt

5.1 The Parties will work coopcrati

implement this Agreement. TI!c I

contact numbers, network inf&ii 07;

other security agencies of thc i I&»

', stall and maintain a reliable network in order to

exchange appropriate information (e.g., maintenance

ination required to comply with law enforcement and

ic.) to achieve this desired reliability.

5.2 Each Party will provide a 24-ho&0, .

other's surveillance managenic«t

facilitate event notifications f«r pl .",

they will work cooperatively lo ci .i!!
manner as to avoid disruption»r I& -s

!imber for Network Traffic Management issues to the

, facsimile (FAX) number must also be provided to
.s calling events. Additionally, both Parties agree that

;ill such events will attempt to be conducted in such a
icc to other end users.

5.2.1 24 Hour Network i&&luna ci

For ALLTKL:
Contact Number:

Facsimile Number:

0ntact:

-7900
-7918

For AWS:
Contact Number:

Facsimile Number:

:7-6662
i-2906

5.3 Neither Party will use any sc, & ic

quality of service to other c;ii! icrs

other Party notice of said imI7;& i! m

I under this Agreement in a manner that impairs the

!cr Party's subscribers. Either Party will provide the
",irl iest practicable time.

5.4 Either Parties' use of any of tlic o ' .

party in conjunction with any &if i:«
impair service over any faciliiics & .

concurring carriers involved ii! its

communications carrier over ilicir '. ':.

the public.

s facilities, or of its own equipment or that of a third

'iirty's facilities, shall not materially interfere with or
i. Party, its affiliated companies or its connecting and

,:;iusc damage to their plant, impair the privacy of any

&ir create hazards to the employees of any of them or

AT&T Wireless Services, Inc.
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Party's reasonable and dc:_,::

Request up to the date of :_,

Network Maintenance & Manage mc nt

5.1 The Parties will work coopcvali _'_

implement this Agreement. The 1 ,.:

contact numbers, network in fi_rmz :_

other security agencies of the (Joy ::

5.2 Each Party will provide a 24-houl _:,,

other's surveillance managemcat :::

facilitate event notifications fi)r pl: :::

they will work cooperatively _o e_t_: '

manner as to avoid disruption or 1_-s :

5.2.1 24 Hour Network M:ma :c_,

For ALLTEL:

Contact Number:

Facsimile Number:

For AWS:

Contact Number: 1

Facsimile Number: t

5.3 Neither Party will use any sc:vic, i_

quality of service to other cm_ier_, _,
other Party notice of said impairm _

5.4 Either Parties' use of any of the o, !w:

party in conjunction with any of I ':.

impair service over any facililics _ '."

concurring carriers involved i_a its :,'_
communications carrier over _heir _:_
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it is technically feasible to meet the request. Within

i information or sixty (60) days from the Request Date
for additional information), the providing Party shall

'ation") if its request is technically feasible. If the

providing Party shall activate the interconnection at
. _tification (the "Activation Date") as specified by the
.,r interconnection locations not currently in use may

Requests may be made of the other Party pursuant to

:_n, and Charges, Section 3.3.3 therein. The providing
_75) days to notify the ordering Party ("Special

:ty's Special Request, in the providing Party's sole
!rot the cost of fulfilling such request will be. If the

_he providing Party shall activate the order at a time

_ccial Request at any time, but will pay the providing
ic costs of processing and/or implementing the Special
_)ll.

:_stall and maintain a reliable network in order to

exchange appropriate information (e.g., maintenance

mation required to comply with law enforcement and
.to.) to achieve this desired reliability.

_mber for Network Traffic Management issues to the

, facsimile (FAX) number must also be provided to

_s calling events. Additionally, both Parties agree that

all such events will attempt to be conducted in such a
ice to other end users.

o ntact:

-7900

-7918

_2-6662

1-2906

under this Agreement in a manner that impairs the

_cr Party's subscribers. Either Party will provide the

•arliest practicable time.

facilities, or of its own equipment or that of a third

'arty's facilities, shall not materially interfere with or

:_ Party, its affiliated companies or its connecting and

_:ause damage to their plant, impair the privacy of any

,w create hazards to the employees of any of them or
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5.5 After written notice and thirty (30) il.

used may discontinue or refuse to
~

. t

breaches Sections 5.3 or 5.4 and

Provided however, such termniati(, :
being used that is the subject el th~ I .

importunity to cure, the Party whose facilities are being
i vice to the other Party if the Party using the facilities
n.c such breach with the thirty (30) day cure period.
icc will, where appropriate, be limited to the facility

5.6 Trouble clearing procedures el'bo, ; .
'

efforts appropriate to the critical h

will use their reasonable connnet

affect the other Party's clients.

hall include mechanisms for escalation of restoration
!ic other Party's network. Both Parties agree that they
' to clear troubles on their networks that materially

AT&T Wireless Services, Inc.
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5.5

5.6

After written notice and thirty (30_ d.:

used may discontinue or refilsc to i_r_
breaches Sections 5.3 or 5.4 nnd q_i!

Provided however, such terminati,,r :

being used that is the subject ofth_ h:

Trouble clearing procedurcs i_f bo: i7 !

efforts appropriate to the criticnl il :!_:_
will use their reasonable conune_ ::

affect the other Party's clients.

portunity to curc, the Party whose facilities are being

'trice to the othcr Party if the Party using the facilities

'_rc such breach with the thirty (30) day cure period.

icc will, where appropriate, be limited to the facility

Atoll include mcchanisms for escalation of restoration

he other Party's network. Both Parties agree that they

: to clear troubles on their networks that materially
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IN WITNESS WHEREOF, the Parties hereto luivc . , i .

((vs ev, 2000.
s Agreement to be executed as of this ~ day of

AT&T Wireless Services Inc. : KLLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

icffre W. Re nolds
i'rint Name

Sign Name: Date

(i/ ZK.
Sign Name: te

— S -oo

Vice President —Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

Vice President Access & Interconnection Svcs
i'osition/Title
'i LLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
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IN WITNESS WHEREOF, the Parties hereto havc :_ ;!_ Agreement to be executed as of this __day of

N.,,_¢_ , 2000.

AT&T Wireless Services Inc.: \ LLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Sign Name: Date

Tcffrey W. Reynolds
Print Name

Sign Name:

Vice President - Wireless Network Services
Position/Title

AT&T Wireless Services, Inc.

Vice President Access & Interconnection Svcs.
i'osition/Title

\LLTEL Comlnunications Services Corporation
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Attachment 3: Billin&~, ( i» liensation, 4 Char es

This Attachment describes the terms and conditions iiiuf« i '"«h billing, compensation, and charges will be applied
to the Parties under this Agreement.

1.0 ~Blllin

1.1 Each Party shall deliver mo»lhly s«ii.

based on a mutually agreed s«ltediili .

and 9.0, bills rendered by eith«r P;i I;

i statements for terminating the other Party's traffic
«t to the General Terms and Conditions, Sections 8.0

paid within thirty (30) days of the invoice date.

1.2 For the purposes of establisliing

Parties are required to provicl« th

Operating Company Number (OCi . i

il providing efficient and consolidated billing, both
'ty with their authorized and nationally recognized

2.1 Reci rocal Cpm ensation

2.1.1 Rates

The Parties shall provid «,

termination of Local Tra'I «

shall compensate AWS f( r!'.
ALLTEL's network; AW ~

of Local Traffic oripinati «.

method of intercon»«cti&»

apply (on a reciprocal bas s I. ,

!~«r Reciprocal Compensation for the transport and
i ates specified in Attachment 4: Pricing. ALLTEL
port and termination of Local Traffic originating on

:»pensate ALLTEL for the transport and termination
". S' network. Compensation shall vary based on the

the Parties, and Non-Recurring charges will also
. i fied in Attachment 4: Pricing.

2.1.2 Exclusions

Reciprocal Compens;itioi

Traffic, and shall not;ipp!
ly solely to the transport and termination of Local
lier traffic or services, including without limitation:

2.1.2.1 Inii rM"!

2.1.2.2 Tr» Ific
on', hci I i

:1«1 originates on one Parties network and terminates
s»ctwork

2.1.2.3 Noii-loi:i!: , ssociated with Reverse Toll Billing Agreements; and

2.1.2.4 Pai ing I i;!I'.

2.1.3 Measur1n Calls as l,oc; I l i

In order to determiiic i. li"
Reciprocal Compens, itioi . !!
termination point of, : cal

called party. For tW.' . i'

coverage area of th«ce I
.:

beginning of the call.
predominantly covers. I
connection with AWS' n«»

, iffic is Local Traffic for purposes of calculating
«s agree as follows: for ALLTEL, the origination or
', lie cnd office that serves, respectively, the calling or
i»ation point of a call shall be within the reliable

uir to which the calling Party is connected at the
' inust be within the MTA that the cell site sector
flic termination point of a call shall be the point of

', serves the called Party at the beginning of the call.

2.1.4 Conversation Time

AT&T Wireless Services, inc.
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Attachment 3: Billir.g, (,:_l)ensation, & Charges

This Attachment describes the terms and conditions u ink' ,, i_ich billing, compensation, and charges will be applied

to the Parties under this Agreement.

1.0 Billing

1.1 Each Party shall deliver monthly _'1_: _ .t statements for terminating the other Party's traffic

based on a mutually agreed sched_:lc :i 'ct to the General Terms and Conditions, Sections 8.0
and 9.0, bills rendered by either Pa:l,, :: .: paid within thirty (30) days of the invoice date.

1.2 For the purposes of establishing _,':

Parties are required to provide th ,,
Operating Company Number (OC? : J

:d providing efficient and consolidated billing, both
_:ty with their authorized and nationally recognized

2.0 Compensation

2.1 Reciprocal Compensation

2.1.1 Rates

The Parties shall provid' _',
termination of Local Traffic :

shall compensate AWS f, r_
ALLTEL's network; AW'; _!_
of Local Traffic originatia_: ,,
method of interconnccti_ :_ ::

apply (on a reciprocal ba_!_ I.

her Reciprocal Compensation for the transport and
: rates specified in Attachment 4: Pricing. ALLTEL

: _q_ort and termination of Local Traffic originating on

mpensate ALLTEL for the transport and termination
'S' network. Compensation shall vary based on the
,: the Parties, and Non-Recurring charges will also

:ified in Attachment 4: Pricing.

2.1.2 Exclusions

Reciprocal Compens:_tio_ _1_

Traffic, and shall not app], lt_

-ly solely to the transport and termination of Local

:her traffic or services, including without limitation:

2.1.2.1 IntcrM'l ',

2.1.2.2 Tr_ ffic ',:'.:. !_cr originates on one Parties network and terminates
on tile ( ]:_ _ network

2.1.2.3 Non-lot :_I ::. : _ssociated with Reverse Toll Billing Agreements; and

2.1.2.4 Pa_:ing [r:_t '.

2.1.3 Measuring Calls as 1,ocvl lv

In order to determi:_c _ ]_,','

Reciprocal Compens,tio_ !!

termination point of _',cal: -!::
called party. For \WI. 1_

coverage area of the ce:[ _i:
beginning of the call. _ t_:!

predominantly covers. I._ '.
connection with AWS' nc_x,_,:

.,ffic is Local Traffic for purposes of calculating

: cs agree as follows: for ALLTEL, the origination or

'.he end office that serves, respectively, the calling or
.ination point of a call shall be within the reliable

for to which the calling Party is connected at the
must be within the MTA that the cell site sector

tl_c termination point of a call shall be the point of

i '. serves the called Party at the beginning of the call.

2.1.4 Conversation Time

AT&T Wireless Services, Inc.
09/20/00



Attachment 3: Billing, Compensation, & Charges
Page 2

For purposes of billii. ~ ct i:I
will be based upon ct tave ., ii

usage recordings. ('on' «i. ,

receives answer supirvi, it. ..
disconnect supervisiitii.

i for the interchange of Local Traffic, billed minutes
. Conversation time will be determined from actual

: iiic begins when the terminating Party's network
'.i«I» when the terminating Party's network receives

3.0 ~Char es

3.1 ~Late Char es

Late Charges will be apply as 'pe« I, «, (3cncral Terms and Conditions, Section 8.0

AWS shall pay ALL! EL '„ii. :

and all traffic which t ros. ', :

the call originates or tcrii, c;
originates or termina', is).

«barges as specified in Attachment 4: Pricing for any
't boundary (as defined by the cell site sector at which

the ALLTEL end user's end office at which the call

If traffic is handed l om

Access trunks, or fr in; '
.
'

AWS.

lirccily to an IXC, from AWS to an IXC via Equal
«tly to ALLTEL, access charges shall not apply to

3.2.2 Direct Interconnect itin I i I t I;ictor

The Parties mutually agi
which represents th«pci,
agree to complete a:ca
results by the Partici. tht

Pricing and true-up I itcr,' I I ',

written request by t'. :c I' . . .

twelve (12) months;ift«
available to ALLTEl. to
traffic study and any;indi &i

I'
i

1, Type 2A or Type "II ii"«i,

itcrMTA factor specified in Attachment 4: Pricing,
:I ininutcs to bc billed access charges. The Parties
i.iVITA traffic study. Upon acceptance of the study
ice to revise the InterMTA factor in Attachment 4:

back to the effective date of this Agreement. Upon
I'artics agrcc to conduct a new traffic study every
Iiic date of this Agreement and make the results
I';irtics are using an accurate InterMTA factor. The

I'Iic study will be limited to traffic that traverses Type
"ons between thc Parties.

3.3 Miscellaneous Char es

In addition to any other ch;, «c»«, t

applicable as specified in thi» . 3 gi 3 i"
are in addition to, not excl i»ii

Agreement.

iii this Agrccment, the following charges may be
Iicratcs referred to in ATS FCC ¹ 1. Charges listed
other charges that may be applicable under this

3.3.1 Transitin Char e

AWS shall compen», . ic .
'

I I

to a third party provi i', «r 0

, ir;ii'fic which transits ALLTEL's network destined
ilicd in Attachment 4: Pricing.

3.3.2 Facilities Char es

Each Party shall coo:pc
Attachment 4: Pricin. ) I: "
points of interconnec'. Ion. i:

Ii«r (on a proportionate usage basis, as set forth in
I' Ihc providing Party's facilities between the Parties

, i «ciion, as the case may be.

AT&T Wireless Services, Iiic.
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3.0

Forpurposesofbilli:.gc_:v_I ,
will be based upon c_,avc _;tl:,

usage recordings. Con', _':-:;
receives answer sup_'rvbi_,_:
disconnect supervisic_n.

Charges

3.1 Late Charges

Late Charges will be apply as _pec [i.c; !

3.2 Access Charges

3.2.1 When Applicable

AWS shall pay ALLr!EL '_v ,.:
and all traffic which _ros_ :_ :::

the call originates or terl_ i_7;;

originates or termina: cs).

If traffic is handed t_om \ i

Access trunks, or fr,.m :,_ i
AWS.

3.2.2 Direct lnterconnection I,_,:

The Parties mutuall\ ag_.',,'
which represents the per. :::

agree to complete a ;ea_ ,:_:.'
results by the Partie:. the 1'_:

Pricing and true-up l:_ter; IT',
written request by t!'.e P_'_i.

twelve (12) months aftc _
available to ALLTEI, to .'_'_

traffic study and any audil _!!
1, Type 2A or Type 2B i_ 'c':,,

3.3 Miscellaneous Charges

In addition to any other cha':ge_ _:_ i
applicable as specified in this Ag_ ._:
are in addition to, not excl._six _:

Agreement.

3.3.1 Transiting Charge

AWS shall compens:_te ._.I]

to a third party provider _' _z_'

3.3.2 Facilities Charges

Each Party shall col_:pe_ <:
Attachment 4: Pricin :) f, : !'

points of interconnec'.ion, i'._,..

AT&T Wireless Services, Inc.
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._ for the interchange of Local Traffic, billed minutes
'. _'. Conversation time will be determined from actual

: :!me begins when the terminating Party's network
.:_ds when the terminating Party's network receives

General Terms and Conditions, Section 8.0

charges as specified in Attachment 4: Pricing for any
'_ boundary (as defined by the cell site sector at which
: the ALLTEL end user's end office at which the call

lirectly to an IXC, from AWS to an IXC via Equal

'ctly to ALLTEL, access charges shall not apply to

]?actor

r_tcrMTA factor specified in Attachment 4: Pricing,
I minutes to be billed access charges. The Parties

'rMTA traffic study. Upon acceptance of the study
:rcc to revise the InterMTA factor in Attachment 4:

: _ back to the effective date of this Agreement. Upon

I'arties agree to conduct a new traffic study every
' tire date of this Agreement and make the results

l'arties are using an accurate InterMTA factor. The

' ific study will be limited to traffic that traverses Type
ions between the Parties.

in tiffs Agreement, the following charges may be

hc rates referred to in ATS FCC # 1. Charges listed
other charges that may be applicable under this

: traffic which transits ALLTEL's network destined

ificd in Attachment 4: Pricing.

]_cr (on a proportionate usage basis, as set forth in
f the providing Party's facilities between the Parties

ircction, as the case may be.
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3.3.3 S eeialRe uests

All requests for (i) s&ivi «'.
(ii) facilities, equipnicni i'I

necessary to fulfill;, rc.!ii«-
enumerated in thiS A& rc iii«i

Attachment 2: Netwo: k l ',
, .

under (ii) may incliidc. &i»'

routing, redundant fa ili1. . .

!1&& this Agreement for which facilities do not exist,
'&1 ics not in the providing Party's sole discretion,

thi» Agrccment, or (iii) services not specifically
:! bc handled as a Special Request, as described in

, oii Architecture, Section 4.1. Special Requests
1» it'itioi1, I cqucsts foi' flbeI' mlcI'owave alternate
.
" &1ol1-si;llld;lid facilities or services.

3.3.4 Maintenance of Seri icc

When AWS reports tri;l. i&

ALLTEL's network,
Charge for the perio&: ol ' i:

an intermittent scrvi. c I

AWS shall receive
conjunction with this cl"

.L'I'I:.L for clearance and no trouble is found in
;siioiisiblc f'or payment of a Maintenance of Service
A l.LTEL personnel are dispatched. In the event of

i is cvcntually found to be in ALLTEL's network,
iiiy Maintenance of Service Charges applied in
1.

If AWS reports troi bl«

allowed access to A&'S' ii' .

time that ALLTEL
l

cr
arranged a specific tii ic

'. I foi clcill '1»ce and ALLTEL personnel are not
'ic iilaintcnancc of Service Charge will apply for the
. isp;itched, provided that ALLTEL and AWS have
'c i isit.

3.3.5 Additional En inccrin& 'l»i

Additional enginecrii: ~ c';.: .

time to customize i, V ''

notification to AWS i h«» i'.

bc billed to A WS when ALLTEL incurs engineering
;it AWS' request. ALLTEL will provide prior

: gcs ivill apply.

3.3.6 Additional Labor C!i;ir «.

Additional labor ivil', b« .'

scheduled working 1 ioi

time in excess of on«-ha '', '

installation accepts»& c I

given service.

ii«ii ALLTIIL installs facilities outside of normally
toi»«i's rcqucst. Additional labor also includes all
d»i iiig which ALLTEL personnel stand by to make

ir;iiii c test with AWS to verify facility repair on a

3.3.7 Access Service Order C !'i:ii I

An Access Service Or
addition, rearra»gem& iit.

this Agreement.

applies whenever AWS requests the installation,
o«&v«ol' a» interconnection service associated with

3.3.8 Desi n Chan e Chai c

A Design Change C».
&

interconnection scrvi«c '&1 &!

required as a result o!' rc ii&

Change Charge ivoul&i;il»«

l i«s when ALLTEL personnel review AWS'
ic what changes in the design of the service are
A WS. ALLTEL will notify AWS when the Design

3.3.9 Service Date Chan& i C';i i.„

The Service Date Ch:, ii & . (

scheduled date of ins', ill;

pl i s when A WS requests a change in the previously
i",iii «ment ot interconnection service. The customer

AT&T Wireless Services, Inc.
09/20/00
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3.3.3 Special Requests

All requests for (i) sc_-vi__'n _,
(ii) facilities, equipmcnl c,r:

necessary to fulfill :_ rcduc<'
enumerated in this Agrc'm_'_
Attachment 2: Netwo_k l__,:::

under (ii) may inchtde. _il"

routing, redundant fa, flit : :_ ::'

3.3.4 Maintenance of Set, ice :h:_

When AWS reports lr( _bi_,' ,
ALLTEL's network, \\V_ _!: :

Charge for the perioc ot _i_
an intermittent servke ] 7_!'i.._
AWS shall receive a , :_!i'

conjunction with this _er', !_.'

If AWS reports tro_ blc 1_
allowed access to A\"S' _'::

time that ALLTEL l,er_ _.

arranged a specific tir:ae _: ',i_

3.3.5 Additional Engineerin _ _'I,,:_

Additional engineeril g c'::_: _
time to customize A'A'; :

notification to AWS _ hc:_ l!_:'

3.3.6 Additional Labor Ch'ar'c_

Additional labor will be c!

scheduled working h _m :_:
time in excess of one-ha : :

installation acccptan_ c 1

given service.

3.3.7 Access Service Order ( !_al:

An Access Service Order ,

addition, rearrangem.nt. :I :::
this Agreement.

3.3.8 Design Change Charge

A Design Change (',_:':
interconnection service x_ ,!.

required as a result of re. rm','
Change Charge wouhl al_l_!a.

3.3.9 Service Date Change CI !!r:

The Service Date Ch:_ng. (i,
scheduled date o f ins' :d 1:' i_,:

AT&T Wireless Services, Inc.
09/20/00

, by this Agreement for which facilities do not exist,
! logics not in the providing Party's sole discretion,

: .t this Agrccment, or (iii) services not specifically
: i l be handled as a Special Request, as described in

'_ota Architecture, Section4.1. Special Requests
, nlitation, requests for fiber, microwave, alternate

: non-standard facilities or services.

,LI't';L for clearance and no trouble is found in

csponsible fbr payment of a Maintenance of Service
A LLTEL personnel are dispatched. In the event of
i is eventually found to be in ALLTEL's network,

my Maintenance of Service Charges applied in
1.

iL fi_r clearance and ALLTEL personnel are not

'_c Maintenance of Service Charge will apply for the
iispatched, provided that ALLTEL and AWS have
ce visit.

bc billed to AWS when ALLTEL incurs engineering
at AWS' request. ALLTEL will provide prior

:gcs will apply.

i_c_a :\LLTEL installs facilities outside of normally

tomcr's request. Additional labor also includes all
during which ALLTEL personnel stand by to make

:r:_i\c test with AWS to verify facility repair on a

applies whenever AWS requests the installation,
m_we of an intcrconnection service associated with

!icm when ALLTEL personnel review AWS'
ae what changes in the design of the service are

AWS. ALLTEL will notify AWS when the Design

?lies when AXVS requests a change in the previously

ra_gcmcnt of interconnection service. The customer
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may request changes pt.o, , it

days beyond the orig. 0;tl .«t i

order which has bc«i il(: i i,
interconnection is tice cs. . i .

and reordered.

ltc new d;ttc is no more than forty five (45) calendar
, iiitl«ss the requested changes are associated with an
,i 'spcciitl project". If a change or rearrangement of
fo, ti t'ai c (4&) days, then the order must be canceled

3.3.10 Access Customer N::nii:. i

Circuit Identilica tip ii C .'I ii li;

ess (.-WCi's'A), Billin Account Number BAN and

These charges apply; hi ti i,
or their Circuit Ids, r«. p« tii

r«&liii. sts ch;in cs in their ACNA, their BAN number

AT&T Wireless Services, Inc.
09/20/00

mayrequestchangesprc,id',
daysbeyondtheoriginal_c_\
orderwhichhasbec_dci.:_:
interconnectionisnc_cs_:_, ,

and reordered.

3.3.10 Access Customer N::mc :_ ,:

Circuit Identificatio n (!_:_.:

These charges apply ,vhc _,_ <

or their Circuit Ids, rcspc_ q i_,'
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he new date is no more than forty five (45) calendar
,, tmlcss the requested changes are associated with an

a ".q_ecial project". If a change or rearrangement of
fo_ty five (45) clays, then the order must be canceled

c ss (ACNA), Billing Account Number (BAN) and

,2gcs

requests changes in their ACNA, their BAN number
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IN WI ESS WHEREOF, the Parties hereto buvc cs,
/r~ bc~, 2000.

'. I s A rccmcnt to be executed as of this ~ day of

AT&T Wireless Services Inc. : kL LTI..L Communications Services Corporation:

Kurt C. Maass
Print Name

;I'I'rcx W. Rcvnolds
Iiut Xumc

Sign Name: Date a 1"l1 4 ante te

Vice President —Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

Vice President —Access & Interconnection Svcs
Position/Title
ALLTEL Communications Services Corporation

AT&T Wireless Services, Inc.
09/20/00

IN WITNESSWHEREOF,thePartiesheretohaw:c:u_
/_1_/,,,_ ,2ooo.
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'.1:_ ,\grccmcnt to be executed as of this _._/5'day of

AT&T Wireless Services Inc.: \LLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Sign Name: Date

elfro\ \V. Rcwaolds
,'zint Namc

&/4 ?'7 -.5_ .-,::_
_i_n Nmnc: rite V

Vice President - Wireless Network Services
Position/Title

AT&T Wireless Services, Inc.

Vice President - Access & Interconnection Svcs.
Position/Title

ALLTEL Comlmmications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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Atl IICh 1»ent 4: PriCin

Mobile-to-La n & I I ntv i «&i nnection Rate

Type I (per Iv( Ci U)

Type 2A (pcr Is(&)U)

Type 2B (per 8 1 & ) U)

Transiting (p«r
' lOU (

Land-to-Molill« lnt«r«&innection Rate

Type I (per Ivl 0U)

Type 2A (per NIOU)

Type 2B (per!& 1 i9 U)

Transiting (pcr 51OU(

Shared Facl( 1(i s

AWS Share

ALLTEL Sla&r«

InterMTA I':i«'«ir

InterMTA I(:i(, &

Mobile-to-L;««! (Tens. ;iting)

Land-to-Mobil«(Orig&i&, &(ing)

ALLTE I.
South

Carolina, Inc.

$0.0(4985

$0.014985

$0.014985

$0 003000

$0.014985

$0.014985

$0.014985

$0.003000

80'/0

20'/0

(("/0

$0.05000

$0.05000

THE FOLLOWING RECURRING AND NON RECUI(l(IN(; ( HARGES WILL APPLY II' INCURRED.
SEE ATS FCC ¹I FOR APPLICABLE RATES.

Voice Grade Service
2W Channel Termination (per term)

4W Channel Termination (per term)

Channel Mileage Facility (per mile)

Channel Mileage Termination (per term)

Hi h Ca aci Service

Channel Termination (per term)

Channel Mileage Facility (per mile)

Channel Mileage Termination (per term)

Channel Termination (per term)

Channel Mileage Facility (per mile)

Channel Mileage Termination (per term)

Nonrecurrin Char& cs
Voice Grade Installation

High Capacity DSI Installation

High Capacity DS3 Installation

Access Service Order (per order)

Design Change
Service Date Change
ACNA Change
BAN Change

Circuit ID Change

Labor Rates

Additional Engineeiin - Basic Time

Additional Engineeriu - Over Time

Standby Basic Tin&« (I/2 hour increments)

Standby Overtime ( I!2 hour increments)

Standby Premium Time (I/2 hour increments)

AT&T Wireless Services, inc.
09/20/00
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Atl achment 4: Pricing

ALLTEI.

South

Carolina, Inc.

Mobile-to-I.a nil I ntero_ nnection Rate

$0.014985Type 1 (per MCi_J)

Type 2A (per M()U)

Type 2B (per M()U)

Transiting (per _ IOU)

Land-to-Mobil u I ntc re,, nnection Rate

Type 1 (per MOU)

$0.014985

$0.014985

$0.003000

$0.014985

Type 2A (per MOU) $0.014985

Type 2B (per IX.I_)U) $0.014985

Transiting (per ;_IOU) $0.003000

Shared Faciliti_ s

AWS Share _0';

ALLTEL Sharu 20'_

InterMTA I.acmr 0%

InterMTA I_at_ s

Mobile-to-Lind (Ten_:ir:ating) $0.05000

Land-to-Mobi k' (Ori_iucLting) $0.05000

THE FOLLOWING RECURRING AND NON°RECU I_ RIN(; ¢HARGES WILL APPLY 11: INCURRED.

SEE ATS FCC #1 FOR APPLICABLE RATES.

Voice Grade Service

2W Channel Termination (per term)

4W Channel Termination (per term)

Channel Mileage Facility (per mile)

Channel Mileage Termination (per term)

High Capacity Service

1.544 MBPS (DSI)

Channel Termination (per term)

Channel Mileage Facility (per mile)

Channel Mileage Termination (per term)

44.736 MBPS (DS3)

Channel Termination (per term)

Channel Mileage Facility (per mile)

Channel Mileage Termination (per term)

Nonrecurring Charges

Voice Grade Installation

High Capacity DS1 Installation

High Capacity DS3 Installation

Access Service Order (per order)

Design Change

Service Date Change

ACNA Change

BAN Change

Circuit ID Change

Labor Rates

Additional Engineering - Basic Time

Additional Engineering - Over Time

Standby Basic Time (1/2 hour increments)

Standby Overtimc( 1/2 hour increments)

Standby Premium Time (1/2 hour increments)

AT&T Wireless Services, Inc.
09/20/00
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O'A
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of this D day of

cv, 2000.

AT&T Wireless Services Inc. : ALLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Jeffre W. Re nolds

Print Name

Sign Name: Date Sign Name: ate

2

Vice President —Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

Vice President —Access & Interconnection Svcs
Position/Title
ALLTEL Comm unications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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IN WITNESS WHEREOF, the Parties hereto have _aused this Agreement to be executed as of this _ day of

ff0_.._g,e/ ,2000.

AT&T Wireless Services Inc.: ALLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Sign Name: Date

Jeffrey W. Rey_aolds
Print Name

Sign Name:

-s-wo-oo
q

Vice President - Wireless Network Services
Position/Title

AT&T Wireless Services, Inc.

Vice President Access & Interconnection Svcs.

Position/Title

ALLTEL Cormlaunications Services Corporation

AT&T Wireless Services, Inc.
09/20/00
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Attachment 5: Definitions

Definitions of the terms used in this Agrecincnt iic listed below. The Parties agree that certain terms may be

defined elsewhere in this Agreement, as well. T«ims not defined shall bc construed in accordance with their

customary meaning in the telecommunications indu. 'ry as of the effective date of this Agreement.

"Act" means the Communications Act of 193 1 (47 U.S.C. Section 151 et seq. ), as amended by the

Telecommunications Act of 1996, as may bc s»bse«, iiently amended or, as froni time to time interpreted in the duly

authorized rules and regulations of the FCC or the ( immission having authority to interpret the Act within its state

of jurisdiction.

"Calling Party Number" or "CPN" is a fc;iiurc «f signaling system 7 ("SS7") protocol whereby the 10-digit

number of the calling party is forwarded from t!ic ei, &! office.

"Call Recording" means the process of rcl;iiiiing &!ctailed information about a call, such as date & time placed,

originating and terminating NPA/NXX and « i!!diii;ition. It does not mean recording or listening to the content of
the call.

"Cell Site" means the location of fixed radio ir;iiisn;:&ting and receiving facilitics associated with the origination and

termination of wireless traffic to a wireless «0&! us&: and may be used as a point of interconnection to the landline

network.

"Commercial Mobile Radio Service" or "C i I RS" !&&is the meaning given to the term in the Part 20, FCC Rules.

"Commission" or "PUC" or "PSC" means t!ic stat. administrative agency to which the United States Congress or

state legislature has delegated authority to rc «I;&te!Iic operations of Local Exchange Carriers ("LECs")as defined in

the Act.

"Common Channel Signaling" or "CCS" mc ins a special network, fully separate from the transmission path of the

public switched network, which digitally transni its «:, ll setup and network conti ol data.

"Connecting Facilities" means dedicated facilities!irovided either under this Agreement or separate contract used

to connect AWS' network and ALLTEL's net&i ork f& r the purposes of interchan ing traffic.

"Conversation Time" means the time (in f«!1 sec«;id increments) that both Parties' equipment is used for a call,

measured from the receipt of answer supervi iioii to &! isconnect supervision.

"Customer" means, whether or not capitalized, ai;y business, residential or governmental customer of services

covered by the Agreement, and includes the term "I&nd User". More specific meanings of either of such terms are

dependent upon the context in which they appc;ir in i!ie Agreement and the provisions of the Act.

"End Office" means a local ALLTEL sv~it«1&in„point where ALLTEL ciid user customer station loops are

terminated for purposes of interconnection to «;i«h &:!ierand to the network.

"End User" means, whether or not capitaliz««l, ;&:.y business, residential or governmental customer of services

covered by the Agreement and includes the tci in "/ ustomer". More specific i«eanings of either of such terms are

dependent upon the context in which they ap!ic;ir in ', Iie Agreement and the proi isions of the Act.

"Exchange Access" has the meaning given the icrni;n the Act.

"FCC" means the Federal Communications Coi«mi .ion.

"Incumbent Local Exchange Carrier" or "11.!:C":asthe meaning given the term in the Act.

AT&T Wireless Services, Inc.
09/20/00
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Attachment 5: Definitions

Definitions of the terms used in this Agreement ave listed below. The Parties agree that certain terms may be
defined elsewhere in this Agreement, as well. q_.rms not defined shall bc construed in accordance with their

customary meaning in the telecommunications indu v:vy as of the effective date of this Agreement.

"Act" means the Communications Act of 193_ (47 U.S.C. Section 151 et seq.), as amended by the

Telecommunications Act of 1996, as may bc subsetl uently amended or, as from time to time interpreted in the duly

authorized rules and regulations of the FCC or the (,_mmission having authority to interpret the Act within its state

o f jurisdiction.

"Calling Party Number" or "CPN" is a fc_turc ,_f signaling system 7 ("SS7") protocol whereby the 10-digit

number of the calling party is forwarded from the e_l office.

"Call Recording" means the process of rctt_inilag _!etailed information about a call, such as date & time placed,
originating and terminating NPA/NXX and call du_ :_tion. It does not mean rccording or listening to the content of
the call.

"Cell Site" means the location of fixed radio tv_nsnqi!ting and receiving facilities associated with the origination and
termination of wireless traffic to a wireless cnttust:: and may be used as a point of interconnection to the landline

network.

"Commercial Mobile Radio Service" or "C 31 RS" I_z_sthe meaning given to th c term in the Part 20, FCC Rules.

"Commission" or "PUC" or "PSC" means ll_c stat_, administrative agency to which the United States Congress or

state legislature has delegated authority to rcg u late t l_c operations of Local Exchange Carriers ("LECs") as defined in
the Act.

"Common Channel Signaling" or "CCS" means a _?ecial network, fully separate from the transmission path of the

public switched network, which digitally tra_as_aits c:_ll setup and network control data.

"Connecting Facilities" means dedicated facilities provided either under this Agreement or separate contract used
to connect AWS' network and ALLTEL's net\\ ork J,,r the purposes of interchanging traffic.

"Conversation Time" means the time (in full sec_d increments) that both Parties' equipment is used for a call,

measured from the receipt of answer supervi_io_a to _!isconnect supervision.

"Customer" means, whether or not capitalized, any business, residential or governmental customer of services

covered by the Agreement, and includes the term "tind User". More specific meanings of either of such terms are
dependent upon the context in which they appc:_r in _!_eAgreement and the provisions of the Act.

"End Office" means a local ALLTEL switching point where ALLTEL clad user customer station loops are

terminated for purposes of interconnection to c:_ch _' her and to the network.

"End User" means, whether or not capitalized, z_::y business, residential or governmental customer of services

covered by the Agreement and includes the tc:_n "( ustomer". More specific meanings of either of such terms are

dependent upon the context in which they apI_c:w in ',he Agreement and the provisions of the Act.

"Exchange Access" has the meaning given the tcrna in the Act.

"FCC" means the Federal Communications Co_nla_i: _ion.

"Incumbent Local Exchange Carrier" or "IL ICC" !'.as the meaning given the term in the Act.

AT&T Wireless Services, Inc.
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"Interconnection" has the meaning given lhc ten» in the Act and refers to the physical connection of separate

pieces of equipment, facilities, or platforms bet vvcc» or within networks for the purpose of transmission and routing

of Telecommunications Traffic.
"Interconnection Point" or "IP"means the physical point on the network where the two Parties interconnect. The IP

is the demarcation point between ownership of the!»msmission facility.

"Interexchange Carrier" or "IXC"means 0 carrici other than a CMRS provider or a LEC that provides, directly or

indirectly, InterLATA and/or IntraLata for-h ir« tele«communications service.

"InterLATA" has the meaning given the term i» t!u Act.

"InterMTA Traffic" means all calls that or! ~i»uic» i one MTA and terminate i» another MTA.

"IntraLata Toll Traffic" means all IntraLuta call. provided by a LEC other than traffic completed in the LECs

local exchange boundary.

"Local Access and Transport Area" or "LATA"!».s the meaning given to the term in the Act.

"Local Exchange Carrier" or "LEC"has the r»ca»»ig given to the term in the Act.

"Local Service Provider" means a carrier lie«us«i! by the Commission with the appropriate certification (e.g., a

Certificate of Authorization or Service Provider Cct 1ificate of Authorization).

"Local Traffic", for the application of reciprocal c compensation, means telecoi»munications traffic between a LEC

and a CMRS provider that, at the beginni» ~ o!' the call, originates and terminates within the same Major Trading

Area ("MTA"), as defined in 47 CFR Section 2-i.202(A).

"Mobile Switching Center" or "MSC" means ADVS' facilities & related equipment used to route, transport &
switch commercial mobile radio service traffic to u»d from and among its end users and other telecommunications

companies.

"Major Trading Area" or "MTA" has thc mcu»i» riven to the term in 47 CFI? Section 24.202(A).

"NXX", "NXX Code", "Central Office Co&le". or "CO Code" is the 3-digit switch indicator that is defined by the

D, E, and F digits of a 10-digit telephone»u»a~et vithin the NANP. Each NYX Code contains 10,000 telephone

numbers.

"Party" means either ALLTEL or AWS as upp! !ca!»c.

"Parties" means ALLTEL and AWS.

"Point of Interconnection" or "POI" mea»s a phy. ;cal location where ALLTF I and the Commercial Mobile Radio

Service Provider interconnect which establishes lhe technical interface and point(s) for operational division of
responsibility.

"Reciprocal Compensation" means the»ru»gc» cnt between two carriers in which each of the two carriers

receives compensation from the other carr!«r !'or l! e transport and termination on each carrier's network of Local

Traffic that originates on the network of thc ulh«r «;.«rier.

"Service Area" means the geographic arc;i, c.gu. , I lajor Trading Area, Basic Trading Area, Metropolitan Service

Area, Geographic Service Area, and Rural Sciviic Area, served by the cellular system within which AWS is

licensed to provide service.

"Signaling System 7" or "SS7"means a si »u!. ~ l otocol used by the CCS network.

AT&T Wireless Services, Inc.
09/20/00
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"lnterconnection" has the meaning given the term in the Act and refers to the physical connection of separate

pieces of equipment, facilities, or platforms bct\vcc_ or within networks for the purpose of transmission and routing
of Telecommunications Traffic.

"Interconnection Point" or "IP" means the physical point on the network where the two Parties interconnect. The IP

is the demarcation point between ownership of tlac l::msmission facility.

"lnterexchange Carrier" or "IXC" means a c:_:ric, other than a CMRS provider or a LEC that provides, directly or

indirectly, InterLATA and/or IntraLata for-hire telc_ ommunications service.

"lnterLATA" has the meaning given the term in the Act.

"lnterMTA Traffic" means all calls that origfimtc i'._one MTA and terminate in another MTA.

"IntraLata Toll Traffic" means all IntraLata call< provided by a LEC other than traffic completed in the LECs

local exchange boundary.

"Local Access and Transport Area" or "LATA" l>s the meaning given to the term in the Act.

"Local Exchange Carrier" or "LEC" has the m ca n i'ag given to the term in the Act.

"Local Service Provider" means a carrier licensed by the Commission with the appropriate certification (e.g., a
Certificate of Authorization or Service Prov idcr Cc_l ificate of Authorization).

"Local Traffic", for the application of reciprocal c _mpensation, means telecommunications traffic between a LEC
and a CMRS provider that, at the beginning of the call, originates and terminates within the same Major Trading

Area ("MTA"), as defined in 47 CFR Section 24.20:(A).

"Mobile Switching Center" or "MSC" mea_s AWS' facilities & related equipment used to route, transport &
switch commercial mobile radio service traffic to :_d from and among its end users and other telecommunications

companies.

"Major Trading Area" or "MTA" has the ]nc:l:_ila2 given to the term in 47 CFR Section 24.202(A).

"NXX", "NXX Code", "Central Office Code". ov "CO Code" is the 3-digit switch indicator that is defined by the

D, E, and F digits of a 10-digit telephone r,un',i_cr .vithin the NANP. Each I',XX Code contains 10,000 telephone
numbers.

"Party" means either ALLTEL or AWS as app licab: e.

"Parties" means ALLTEL and AWS.

"Point of lnterconnection" or "POI" mean s a physical location where ALLTE L and the Commercial Mobile Radio
Service Provider interconnect which establishes l!_e technical interface and mint(s) for operational division of

responsibility.

"Reciprocal Compensation" means the a:r:mgc_a ent between two carriers in which each of the two carriers

receives compensation from the other carrier for t!c transport and termination on each carrier's network of Local
Traffic that originates on the network of the other c: :rier.

"Service Area" means the geographic area, c g., _ [ajor Trading Area, Basic Trading Area, Metropolitan Service

Area, Geographic Service Area, and Rural Scrvi_c Area, served by the cellular system within which AWS is

licensed to provide service.

"Signaling System 7" or "SS7" means a sign:_l i_g ! otocol used by the CCS network.

AT&T Wireless Services, Inc.
09/20/00



Attachment 5: Definitions

Page 3

"Signaling Transfer Point" or "STP" ntciins thc point where a Party interconnects, either directly or through

facilities provided by ALLTEL, or a third perh pro& ider with the CCS/SS7 net&vork.

"Synchronous Optical Network" or "SOiN I". I" »ic;ins an optical interface standard that allows inter-networking of
transmission products from multiple vendors.

"Tandem" means the following:

"Access Tandem" means a switchin s). :em that provides a concentration and distribution function for

originating or terminating traffic beta & cn c:id offices, other tandems a»d third party providers.

"Local Tandem" means a switchi» sy. 'cm that provides a concentration and distribution function for

originating and terminating traffic hei&. c&» the wireless MSC's and the end office network associated with

such Local Tandem.

"Telephone Exchange Service" means wir&. Iii;c cx& hange connections amongst LEC end users.

"Telecommunications" has the meanings & i & ci& in & he Act.

"Telecommunications Carrier" has the mc, i»i» 9 iven in the Act.

"Termination" means the switching of L&i.",&I T&;, 'lic at the terminating carrier's end office switch, or equivalent

facility, and delivery of such traffic to the 0;„l«. l p;&, iy.

"Territory" means the incumbent local exc]&;i» &. ;» as within the states identified in Attachment l.

"Third Party Provider" shall mean any &&lhcr ."&icilities-based telecommunications carrier, including, without

limitation, Interexchange carriers, independent iclci. hone companies, competitii e local exchange carriers, or CMRS

providers. The term shall not mean resellci s &
l';i,' EC's local exchange services or resellers of a CMRS provider's

services.

"Transiting Traffic" means intermediate tr;inspori;ind switching of traffic between two parties, one of which is not

a Party to this Agreement, carried by a P;ii i& ll»it »either originates nor terminates that traffic on its network while

acting as an intermediary.

"Transport" means the transmission and a»y iicc& sary tandem switching of Local Traffic subject to Section 251

(b)(5) of the Act from the interconnection
l

&ii»l he&ween two carriers to the terminating carrier's end office switch

that directly serves the called party, or equi&;ilciit f;, ility provided by third party provider.

"Trunk Group" means a set of trunks of c«i»i»o» routing, origin and destinations, and which serve a like purpose

or function.

"Trunk Side" means a Party's connectiol& lb&it, capable of and has been programmed to treat the circuit as

connecting to another switching entity, foi ci",ii»l~l&, inother ALLTEL to AWS switch. Trunk Side connections offer

those transmission and signaling features «&pl~«&l». i;. ', 0 for the connections of switching entities.

"Wireless Calls" for the application of rccip«&c;il . ompensation, means all calls originating from or terminating to

the commercial mobile radio service provi&l&', '.. &!ci ork.
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IN WITNESS WHEREOF, the Parties hereto bai caused this Agreement to be executed as of this d -day of
G'j4

e~eA~, 2000.

AT&T Wireless Services Inc. : ALLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Jeffre W. Re nolds
Print Name

Sign Name: Date

&.M.
Sign Name: Date

Vice President —Wireless Network Services
Position/Title
AT&T Wireless Services, Inc.

Vice President —Access & Interconnection Svcs
Position/Title
ALLTEL Communications Services Corporation
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IN WITNESSWHEREOF,theParties hereto ha\r: caused this Agreement to be executed as of this o_day of

]-V¢¢_,-,_o/ ,2000.

AT&T Wireless Services Inc.: ALLTEL Communications Services Corporation:

Kurt C. Maass
Print Name

Sign Name: Date

Jeffrey W. Reynolds
Print Name

Sign Name: if]Date u

Vice President - Wireless Network Services

Position/Title
AT&T Wireless Services, Inc.

Vice President - Access & Interconnection Svcs.

Position/Title
ALLTEL Comrmmications Services Corporation
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